
Tableof Contents 

Filed Pursuant to Rule 424(b)(5} 
Registration No.:333-160526 

The Information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospeclus supplement 
and tfi8 accompanying prospectus are not an offer to sell these securities and are hot soliciting an offer to buy these securities in any 
jurisdiction where the'offer or sale is riot permitted. 

SUBJECT TO COMPLETION, dated June:28, 2010 

Prospectus _Supp1ement 
(To Prospectus da ted'September 3,2009) 

bf 

CASINOSXINC. 

Isle of Capri Casinos, Inc. 

9,000,000 Shares 
Common Stock 
We are offering 9,000,000 shares of our common stock, par value $0.01 per share.. 

Our coriiriioh stock is listed on the Nasdaq Slock Marlcet under the symJDol "iSLE." On June 25. 2010, the last sale price of our common 
slock as reported on lhe Nasdaq'StockMaritet was 512.41 per sliare. 

An investment in our common stock involves various r isks and prospectivie investors should careful ly 
consider the matters discussed under "Risk Factors" beginning on page S-10 o f t h i s prospectus 
supplement and beginning on page 10 of our Annual Report on Form 10-K/A for the f iscal year ended 
Aprll-25, 2010, as well as the other r isks described in th i sp rospec tus supplement and the accompanying 
prospectus and the documents incorporated by reference therein, before making a decision to ' invesl in 
ou rcommons tock . 

Neither the Securities and Exchange Commission nor any state securit lesxommission has approved or disapproved of these 
securiUes or determined jf this prospectus supplement or the accompanying prospectus is truthful or complete. Any 
representation to the contrary is a criminal offense. 

Per Share Total 
Public offering price S $ 
Underwriting discounts and commissions $ S 
Proceeds, before expenses, to us $ S 

We have granted the underwriters an opiion to purchase a maximum of 1,350,000 additional shares of our common stock to cover over-
allotments, if any, exercisable, in whote or in part, at any time until 30 days after the date of this prospectus supplement. 

The shares of our common stock will be ready for delivery In book-entry form through The Depository Trust Company on or about 
2010. 

Deutsche Bank Securities Credit Suisse 
Wells Fargo Securities 

The dale of Ihis prospectus supplemenl is , 2010. 
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ABOUT THIS PROSPECTUS SUPPLEMENT 

This prospectus supplement and the accompanying prospectus are part of a registration statement thai we filed with the Securities and 
Exchange Commission utilizing a "shelf' regislralion process. We are providing information to ycxi aboul this offering in two separate 
documents that are combined together. The first document is this prospectus supplement, which describes the specific terms of this offering. 
The second document is the accompanying prospectus, which provides^more general information, some of .which may not apply to this 
offering. You should read this entire prospectus supplenient, as well as the accompanying prospectus and the documents incorporated by 
reference that are described under "Where You Can Find More Information." 

You should rely only on the information coritalned or incorporated or deerned to'be incorporated by reference in the 
accompanying prospectus and any free writing prospectus prepared by or on behalf of us in connection with this offering. We 
have not, and the underwriters have not, authorized any other.person to provide you with addit ionalor different Information. If 
anyone provides you.with additional or different information; you should not rely on it..Neither this prospectus supplement nor 
the accompanying prospectus norany such free writing prospectus is an offer to sell or a soljcitation'of an offerto buy any 
securities other than the common stock to which it relates or an offerto sell ora solicitation of an offer to buy securities in any 
jurisdiction where, o r to any persbn to whom,'it is'unlawfultp'make an offer or solicitation.'You should assume that the 
information appearing in this prospectus supplement, the accompanying prospectus, any such free writing prospectus and the 
documents incorporated or deemed to^be incorporated by reference In the accompanying prospectus Is accurate only as of the 
respective dates of those documents in which.the information is contained.,Our busihess.financial condition, results of 
operations, liquidity and prospects may have changed since those^ dates. 

References to the "Company," "we," ••us,",and "our" in,this prospectus,supplement and the accompanying prospectus are to Isle of 
Capri Casinos, Inc., or Isle of Capri Casinos. Inc. and its consolidated subsidiaries, as the context requires. 

Industry and Market Data 

In this prospectus supplement, the accompanying prospectus and.the documents incorporated by reference in the accompanying 
prospectus, we rely on and refer to information and statistics regarding theindustry and the sectors in which we operate.We obtained this 
information and statistics.from various third-party sources and our own inlemal estimates. We belie've'that these sources and estimates are 
reliable, but have not independently verified them and cannot guarantee Iheir accuracy or comfrfeteness. 
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 

This prospectus supplement and the accompanying prospectus. Including the documents that we incorporate by reference in each, 
contain forward-looking statemenls within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the 
Securities Exchange Act of 1934, as amended.'These forward-looking stalemerits are based:on management's current expectations, 
estimates, and prajectioris. Words such as "expects," "anticipates," "intends," "plans," "believes." -"seeks," "estimates," forecasts," "will." 
"should," "approximately," "pro forma," variationsof these words, and similar'expressions are intended to identify these forward-looking 
statements. Certain factOTs, including but not limited tothose identified under the heading "Risk Factors" in this prospectus supplemenl, as 
well as those in Item IA, "Risk"Factors" and elsewhere in our Annual Report'on Fonm 10-K/A for the,fiscal year eiided Apnl 25) 2010 and our 
olher filings with the Securities and Exchange Commission, which are incorporated by reference into the accompanying prospectus, may 
cause actual results to differ materially from current expectations, estimates, projections, and forecasts and from past results. You are 
cautioned not tp unduly rely on such staiements, which speak only.as of the date made.'The Company undertakes no obligation to release 
publicly any revisions lo foiward-looking'statements as the result of subsequent events oi" developments. 
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SUMMARY 

The following isa summary of the information contained or incorporated by-reference into the accompanying prospectus. You should 
read this entire prospectus supplement, prospectus and.the incorporated documents before making an investment decision. Unless the 
context olherwise indicates, the information herein assumes that the over-allotment option is not exercised. 

TheCompany 

We are a leading developer, owner'and operator of branded ganiing facilities and related lodging and entertainmenl facililies in regional 
maritetsin the Untied States. Asof June 9, 2010, weovi'n and operate 15 casino properties in six states. Collectively, these properties feature 
over 15,000 slot machines and,over 350 table ganies (including approximat^y 95 pokentables) over 3,000 hotel rooms andmore than three 
dozen restaurants. We also operate a harness racing track at our caano in Florida. We have sought and established geographic diversity to 
limit the risks caused by weather, regional economic difficulties, gaming tax rates and regulations of local gaming authorities. 

Our business approach is anchored by a disciplined applicationof the following strategies; 

Focusing on core operating principles that have proven successful. 

Our'operaling focus is to delivera superior guesl experience by providing customers with themostpdpulargaming product in a clean, 
safe, friendly and fun environment. These areas have been shown through customer research to embody the attiibutes pf a gaming 
entertainment experience most important to our customers in ch.oosirig which casino to visit. We emphasize; arnong other things,' customer 
courtesy and we have implemented a proprietary program to measure our progress against standards for certain courtesy.behaviors. Ih 
addition, manyof ourcapitaland operating plans are intended to improve on guest "satisfaction, iridu'ding quali^. accessibility and 
cleanliness of areas,frequented by our customers, such as hotel rooms andotherpublicareas in our hotels and casino floors. We also have 
implemented eniployee incentive programs designed to encourage employees to deliver superior customer service and courtesy. 

Driving value through product offerings and branding.-

Our current strategy is lo evolve into operating our properties urider two separate brand names: Isle and Lady Luck (which we re-
,launched in fiscal 2009). We use the Isle brand primarily at properties that-have;a regional draw. These are generally casinos in larger 
markets where we have expansion potential demonstrated by eilher^the size of the rnaritet or excess land that we control. The Isle-branded 
properties typically offer expanded amenities, such as hotel rooms, expanded food and beverage offerings and conference and convention 
capabilities. 

We use the Lady Luck brand on properties that predominantly draw local customers, which are lypically in smaller markets v^th less 
expansion potential. Tbe goal of the Lady Luck brand is lo offer high quality entertainment options, featuring casual dining and popular local 
entertainment in a comfortaWe setting inaddition to a first class gaming experience. We have completed the refurbishment and rebranding of 
threeof our existing Isle properties under the Lady Luck brandiiMarquelte, lowa in September2D09; Colorado Central Station in Black 
Hawk, Colorado th June 2009 and Caruthereville, Missouri in Deceriiber 2008. We intend lo rebrand some of our olher existing properties 
under the Lady Luck name during the next 
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few years assuming economic conditions improve and capital availability is enhanced. Our current expectations are that Natchez, Lula and 
Vicksburg, Mississippi; Lake Charies, Louisiana; Boonville, and. Kansas City, Missouri; and Davenport, lowa will eventually be rebranded to 
Lady Luck casinos. 

Continuing to focus on financial discipline. 

During the last 24 months, we have reduced bur outstanding debt from approximately $1.5 billion as of April 27, 2008 to $1.2 billion or 
a reduction of approximately $300 million. We achieved this reduction thî ough the use of cash obtained from the settlement of our Hurricane 
Katrina claim and cash flovys ftrom operations. Weretir^i $142.7 million of the 7% senior subordinated notes for $82.8 million through a 
tender offer in Febmary 2009 and prepaid $35 million of our term loaiis under our senior secured credit facility in March 2009. In addition, we 
recently entered into an amendment to our senior securedcredit facility that permits increased flexibility in operations and capital spending. 
We continually seek opportunities lo improve our capital structure. 

Aggressively pursuing prudent growth opportunities. 

We intend to continue to expand our operatioris through acquisitions; such as our recent acquisition of the Raintxiw Casino located in 
Vicksburg, Mississippi for approximately $80 miilion, and through management of casinos owned by third parties. 

We formed Isle Gaming Management a managernent and consulting division of the Company, in 2009 lo leverage our experienced 
and respected management team and intellectual property assets by.managing and operating casinos owned by third parties in exchange for 
management and other fees. The goal of Isle Gaining Management is to allovy'us tp manage additional casino prpperties without requiring 
extensive capital investment. In January.2010,,we entered into a management agreement with Nemacolin Woodlands Resort. Nemacolin is 
located in southwestern Pennsylvania near the West Virginia border, approximately 40 miles northeast of Morganlown, West Virginia and 
approximately 60 miles southeast of Pittsburgh,.Pennsylvania. Nemacolin has,filed an application with the Pennsylvania GamingControl 
Board for the one remaining resort casino license in Pennsylvania. Nemacolin is one of four applicants. We have also filed ari application to 
be licensed as;a casino operator in Pennsylvania. If Nemacolin is awarded the;license and we are granted an operator's lic0nse,,we have 
agreed to matce certain improvements to ari existing building at the resort, which v/ill houise a Lady Luck casino thai we viill manage. We will 
pay an annual fee to the resort owner and in return vw'll receive a nianagement fee^equal to the earnings before interest, taxes, depreciaiion 
and amortization ("EBITDA") of.the casino after payment of the fee to Nemacolin. "Rie Pennsylvania Gaming Commission has riot set a 
timeline for the award of the remaining casino license. We are actively seeking other opportunities to manage casinos owned by third parties, 
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Our Properties 

The table below lists, as of June 9. 2010, our properties and the location, dateof acquisition or opening and numbers of slot machines, 
table games, hotel rooms and partying spaces for each property: 

Date acquired or Slot Tabic Hotol Parking 
Property Open ad Machines . Games Rooms Spaces 

L6uisianrV"'^"^^^:::7^ ••,, ^ : y ^ \ ' . ^ -:<.:'^./J / ' " ^ V ^ C ^ .- - r'^.^'^-^-^n 
LakeCharies July 1995 1,840 75 4 9 3 . . 2.335 ' 

Mississippi'^.: T . x - r ^ . -̂" •e.^^'it^^"...>:.">.;a- ^7^^-^..'<^y:^U\'¥yr'% ' '̂̂ ^ ?'••" " ^ u " -;."-.,y-'.^ -
Lula ' M a r c h 2000 '_ , , ^4 '? j5 17 484 1,583 

i-.Biioxi y . \ ^ ' _ . . ? . SS . / ; ^ -KTAuqu^ ' l 992 ' : r ; _ l I ^ ^ ^ 2 9 2 ? P ^ ? A ' •'71Qv ^ V ^ ' G O O ^ I 

Natchez " March.2000 ^ ^ ^ ., _ l ° . I^"* . ^^^' 
i- lVicksb^g^ ".y;".. ' r / "^ - :^^r '^yWuni^10F>^ 
Missoun 

î  K a f ^ a s ^ i ^ ^ ^ ^ ^ ^ T . ^ : ^ v ^ i ^ e 2 ^ > t ^ .i:2oi f t ^ ^ 2 : - ^ - ¥ ^ .^^I'SieTJ 
Boonville December 2001 981 ^^ 140 1,10r " 

fcCaruthersvillehC" Jj'-l .m-1 '•[' June:20D7;' /\.,. '. %.:619 :^. i %^Gi-'Tu,.'•— J!--.>i .000 t i 
lowa - ''__ 

|"BetteriBdrf~----- - y --^>-'-^' -"\^^MarTff2dQ0.^-^ : ' ^ ^ l g ^ ^ ^ ' ^ 3 i r - - y ^ ^ 5 l 4 " - ^ ^ . T 5 9 7 r 3 
Rhythm City-

Davenport October 2000 ' 954 16 — 911 
LM^uettev.-. . ":.;•• •'< .-•.. Ma?ch^20Q0 -/-.;?•• •-^/ • 600 r- ^ ^ ^ E - fr - ^ : ' - ;.475:1 

Waterloo June 2007 " ^ ' ^ ^ ' 32 195 •1,487 
Coloradoi - . ^ : . ; r : ^ - ^ : , "Z _v 7 '%: '"'^'f . 1 . , . . - . / - '^ - - . . , K^^ i -^^ .^1 

Isle Casino Hotel 
. —Black Hawk December 1998'_ . f^ -^P^, ^^. . ^ ^ ^ .'. "'•""^^ 

p.ady.Luck:CasiHr^^^~J7vI^T~^., ; •'.-• ;• .S , . / ! : . . v^\ .^- ' * , ,; _ , , i C / - : . ' -
L^i^iiiapkJHawk^ • ^/^ ^\' 'Abril^QOS J . -̂  - - 58^ . / -S2QJ; ; , ; - '164 1,200. 
Florida ^̂  ' 
[:Pqmpano1^ari<jr - <• J ^ ; Juiy995/ApVC200t:_i^^^^ l i4G3;.t ^ ^ 8 | ^ . . " ^ ^ . ' g i T S t J 

15.380 374 3,079 21,644 

Cur-principal execuUve office is located at 600 Emerson Road, Suite 300, Saint Louis,.Missouri 63141. Our telephone nuniber is 
(314) 813-9200. We maintain an Intemet Web site at http://www.isleoDrp.com. Information contained on our Web site is not incorporated by 
reference into the accompanying prospectus and you should not consider information contained on our Web sile as part of Ihis prospectus 
supplemehL 
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Recent Oevelopmients 

Acquisition of Rainbow Casino in Vicksburg, Mississippi. 

On June 8, 2010, through our subsidiaries, lOC-Vicksburg, Inc. and lOC-Vicksburg, L.L.C, we completed the acquisition of the 
Rainbow Casino located in Vicksburg, Mississippi pursuaiit lo a Purchase Agreement, dated April 1, 2010, with United Gaming 
Rainbow, Inc. and Bally Technologies, Inc. The purchase price was $80 miliion, subject to certain post-dosing purchase price adjustments. 
We funded the purchase price v;ith bon"owings un^er our senior secured credit facility. Additionally, we and Bally Technologies, Inc. have 
entered into various systems and gaming agreements with respect to our gaming properties. Our report on Form 8-K/A, filed on June 25, 
2010, contains historical finandaj statements of Rainbow Casino^Vicksburg Partnership, L.P. and our pro fomia financial slatements giving 
effect to our acquisition of Raintiow Casino. 

Amendment to Certification of Incorporation and Entry into.Goldstein.Governance 
Agreement. 

This offering will result in the dilution of the ownership of our common stock by members of the,Goldstein family, including Robert 
Goldstein, our Vice Chairman, and Jeffrey Goldstein and Richard Goldstein, two of our directors, and various family trusts and other entities 
associated vtfith members of the Goldstein family (the "Goldstein Group"). Assuming that membersof the Goldstein Group do not purchase 
any stock in this offering, their collective ownership will decrease from 50.1% of our outstanding stock on a fully diluted basis to 
approximately 39.2% of our commonstock on a fully diluted basis after giving pro forma effect tp this offering, or 38.0% if the underwriters' 
overallotment option is exercised in full. 

Ifi connection with the acceptance by the Goldstein Group to have itsipercentage ownership of the Company's common stock diluted by 
this offering, our txiard of directors has approved amendmenls to our certificate of incorporation and Has entered into an agreement, dated as 
of June 27, 2010, with the Goldstein Group (the "Goldstein Governance Agreement") in respect of such amendmerits. Pursuantto the 
Goldstein Governance Agreement, members of the Goldstein Group have.agreed that, prior to the closing of this offering, members pf the 
Goldstein Group who collectively hold a majority of our outstanding shares of common stock will approve the amendments to our certificate 
of incorporation. We expect the amendments lo become effective approximately 30 days after the dale of this prospectus supplemenl. The 
amendments'to our certificate of incorporation will: 

increase the authorized number of shares of our common stock from 45,000,000 shares to 60,000,000 shares; 

provide that, until the Supermajority Expiration Time (as hereinafter defined), we may not, without the affirmative vote of lhe 

holders of at least 66^/3% bf the Company's voting power, votihg as a single class, authorize, adopt or approve certain 
extraordinary corporate transaclions; and 

provide for the classification ofour board of directors and three-year terms of service for each dass of directors. 

Our board of directors has also agreed to approve and,adopt ail necessary amendments to our by-taws to be consislsnt with the tenns of 
the Goldstein Governance Agreement and the amendments to our certificate of incorporatton. 

Pursuant to the Goldstein Governance Agreement, we have agreed that until the Nomination ExpiraUon Date (as hereinafter defined), 
we will take all action reasonably 
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necessary forthe board of directors to nominate and recommend for election by the slockholders each of Robert Goldstein. Jeffrey Goldstein 
and Richard Goldstein (colleclively, the "Goldstein Directors") (or, in the event that any of them dies or becomes legally incapadtated, 
another descendant of Bernard Goldstein (including aperson legally adopted before the age of five), who is suitable lo serve as our director 
pursuanl to applicable Nasdaq requirements and other applicable law and designated by the remaining Goldstein Directors, who then are 
competent: provided, however, ifour board of directors, reasonably objects.to such designee, anoiherdescendant reasonably;acceptabte to our 
board bf directors may so be designated by the remaining qualified Goldstein Directors), al any annual meeting at which their respecUve 
directorship terms are scheduled to expire..Until the Suiaermajority ExpiraUon Time, we may not amend, modify or repeal provisions of the 
certificate of incorporatiori, as amended, setting forth the staggered board without the approval of the holders of a majorityof theshares of our 
common stock heldby the Goldsteiii Group. Notwithstanding the foregoing, if the underwriting agreement is not executed on or prior to 
July 23'2010 (or such later date as may be mutually agreed toby us and the Goldstein Group), we w îll not proceed with the amendments to 
our certificate of incorporation or by-laws and vnll take all.steps necessary to,effect such abandonment. 

See "Description of Common Stock' for a more detailed description of^the amendments lo our certificate of incorporation. 
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THE OFFERING 

ipugrq^^^jsig^fjcapric^iiosrihcy -. •'>Z:-f.-v:'i\s.:j^^_:'^.^^:x:f'^^::''7 

Common 
stock 

bffeniiq',(1 ),^,4,i ,4^5^988 sh'aref {6r^42i^795.988.shares;if.the underwriters exerciso^^ _ r 'w, • ; '" '^ <:'% 

LJse of We intend to use a portion of the net proceeds from this offering to temporarily repay.boiTowjngs outstanding ijnder our 
proceeds revolving line of credit, of îvhich $80 million was incurred to fund the purchase of Rainbow Casino. Any arnounts that we repay 

under our revolving line of credit riiay be reborrowed, subject to customary conditioris. VVe intend to use a portionof the net 
proceeds to pay GreenhiU & Co., LLC for certain firiancial advisory services performed prior to this ofTenng. We intend to use 
the remaining proceeds from this offering for general corporate.purposes. Certain affiliates of Deutsche Bank Securities Inc., 
Credil Suisse Securities (USA) LLC and Wells Fargo Securities, LLC, as lenders under our senior secured credit fadlity, will 
receive a portionof the net proceeds throughithe repayment of borrowings outstanding underour revolving line ofcredit. See 
"Use of Proceeds." 

Jisting:;.^fi^ ^Our.conrirnoastock'isjisted,6^ 

(1) • The number of shares outstanding afler this ofv'ering is based on 32.445.988 shares of common stock cxjtstanding as of Jure 25; 2010, and excludes 
2.220,296 shares of common stock available for issuance urider our 2009 Long:Tenn Slock Inceniive Plan, including 783,185 shares ofcommon stock 
issuable upoi exercise of outstanding slock oplions as of June 17.2010 al a weighied average exercise priceof Sll.29 per share. 
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SUMMARY FINANCIAL INFORMATION 

The following table sets forth a summary of our htstoricat and pro forma financial data.for the periods ended or as of the dales indicated. 
You should read this table in conjunction with "Selected Consdidated Financial Information," our consolidated finandai statements and 
related notes incorporated by reference into the accompanying prospectus..Our report on Form 8-K/A, filed on June 25, 2010, which is 
incorporated by reference into lhe accompanying,prospectus, coniains historical financial statements of Rainbcw Casino;Vicksburg 
Partnership, L.P. and oui* pro fonna finandai slatements giving effect to our acquisition of Rainbow Casino. 

We derived the summary historical statement of operations and other data for our fiscal years ended April 25, 2010, April 26, 2009, 
April 27, 2008 and the balance sheet data as of April 25,2010 from our audited consolidated firiancial slatements incoiporated by reference 
into the accompanying prospectus. 

The operating data in the table below is derived from our non-financial books and records, not from our finandai staiements. 

The unaudited pro forma balance sheet data asofApril 25, 2010 gives effect to our acquisition of Rainbow Casino. The unaudited pro 
forma as adjusted balance sheet information gives effect to tlie acquisition of the Rainbow Casino.and this offering. 
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Fiscal Year.Ended 
April 25, 2010 April 26, 2009 April 27. 2008 

- . __ (dollars In millions, except per share data) 
Statement of O p e r a t i o r i s s ^ ^ F ^ J ' ^ T r y T T ^ T ^ ' l ^ T r f l ^ ^ v ^ T ^ k ^ ^ " ^ T r ^ ^ i ^ ^ - ^ -y-y^s •-'"'-, • I ^ ' H T ^ 
Reyenues: _ „ „ _ _ _ „ ^ _ _ _ _ 
1;Casino''^;..-v ^ ' i r ? ^ ' ^ T ' Y K ^ ^ ' ^ ^ ^ - ' A ^ ¥ ^ - - ^ t 4 ^ ' ^ 0 ^ ^ - .Q55.7 l$4^T092:3, j 

Room's _ . 43.0 , 46.4 ,49.5 
[•Pari-riiutuel.'fobdj beverage.arid:dlheJ^r'-^-.''^\^-^..a^i^^^^fe^^-i'J^.13 » .- •'-.1138.6;/ r":.>.:^j150.1 } 

Humcane andiother insurance recoveries — 62.9 0.4 

^^iGross'revenues'^I^;. ^ ^ .'i.!^--C" ^^••'•'^^•i:'^i''^¥^w4'i^i?--^-'}'%VM'^^^^ • ^^292;3' 
Less promotional allowances (191.6) (195.6) (200.9) 

r^"'^Net r e v e n u e s ' ^ ^ ^ ^ - T ^ ^ : ; . ^ • ^ ^ ^ ^ V ' ^ ^ J V - ^ ^ ^ i ^ ^ •.^^ilylOSTo.C.'s " '1;09.lU"l' 
Operating expenses:. ^̂ _̂̂  ^ 

Casiiio i\ '-f • \ " . ' > ^ ' i f ' ^ ^ h - : V ^ \ ; ' ^ : : . ^ ^ ^ i ^ ^ . : ' ^ : . 4 ^ , j 6 3 : 8 : \ . r i :5i5i^6;.^:?"^>-... ; i5i[r] 
Gaming taxes 262.2, 269.9 285.4 

^Rooms. ••- -...'V?>- » ̂ .- • . J : .^:-: o ^ g - ^ - . i>^.-r^a^..^.. ^ . ^^ .^ . • ;10.9 .:. .. - : .v12.31: ..'•^.. ; j 2 . 5 : i 
Pari-mutijel. food, beverage and other 

rMarineand facilities-^>, • - •. ':-o. ^r,',.;,. 
44.8 51.5 57.0 

.,r"f-'^' !'••'?".»•'• ••T.-r-̂ —a—,I'••" -'••'.'•—:—yf . r.y. {^V..^^^.-,..„-s:..6. .,;- "'̂  6i:5' ';.-.'-_'--l/64.4t.;^ ''.'•:_ 165:5; j 
. Marlceting,and administrative . ' , . 253.1 256.2 270.1 
FCoiporale and.developrrieril -J.. •": % " : i : ^ .'^i.:::-^'> . ' . l ^ ^ . . ; . : . ; '• .46.8. s .vt'hv4.1'3^ '-- i • .̂ 41^3 j 

Expense recoveries and other charges, net .,, ..r. .....uo- . t§i.?) .^^-V ^'^ _ 
^Hunicane^ridolherinsur^ncerecoveri^^'- . ^T^^ " : ^ v ^ ^ - ^ i _ ^ : ^ . ^ . : ^ ^ . - •,; ;^(32!3)-^:^- ^^ l ( i ? 8 ) ^ 

Preopening • — — 3:7 
^ Depreciation aiid amortization.." 

Total operating expenses 

Operating,incortie, '• •;"- <•:•-: ' ' 

? 

-, t , ' - - • ^ 

f ' j j K ^ - - ' ^ ^ ^ - . ^^ioas 't'^v^..••1^122:5^, 

935.8 973.5 
•t'-^, - -I'l %•:•'•: '..''":64-.0- :,- " ,̂̂ •134:5-. ---

-" -^;'128:9J 

1.026:2 

•:-- .'!65:2\t 
InlCTOst expense „ _ _ „ , . , „ . _ . . „ (Z!5;5> (^2.0) (106:8) 
lnterest:inrome';?.-" X'~^S-^'::"^..' J'-̂ -v.- ''~^V''^"?n^^n^I^\'i,.vP fl.S T^-'^^^'^^V^y ^•"••r:3r2^ 
Other ^ (0.3) - — — _ 
Gain;(16ss)on'earty.extinguishment^Qfdebt'.^:^^^^^ ^;;^l ,l.liA'.-iJ^^--^^ .̂' J--'• ...kT^.',-" '-•-. '- ' '57.7 - . ' T ^ - :(.15'.3)"J 
Income (loss) frorn continuing operations before income taxes 

and including noncontrolling interest .̂..,̂ ,_ ,̂,,__,. ,,_,^,.,....-„.,. .,. (^-^t _ i ^ : ^ (53.7) 
i ..ihcbmeTaxfaefit'(prbvision)r.-',^. ' ' ' '^^''^^'^^^''X^J^'^^ •^•''^--;-'"^20:9Jj 
Incorne (loss).from continuing operations induding 

noncontrolling interest (1:5)^. _ .^,. .̂1 •̂ .'. . „ . (32.8) 
(L'oss)'income from''discbiitIni«d''operationsFnet• of^income•1 '̂̂ ? '̂fe'«, 's^,' •^•/^. -u,.%•-.."ii,"^,''^^^>• ' '=• ' ' ! .^-"^"^ 

2)21 
Net income (loss) including noncontrolling interest (3.3) - 43.6 _ (92.0) 
Less "net IncoWe; (loss) ̂ atirfbutaMe; to 1^^ if'TT-'- -r-^? "^T^^"'' '^'^'^-'"" ^' --"^-t^-.^ 
Net income (loss) attributable to common slockholders $ (3.3)$ 43.6 S (96:9) 
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Fiscal Year Ended 
April 2S:2010 April 26. 2QQ9 April 27. 20QS 

_ - (dollars in Enilljons, except per share d»la) 
StatTmenTof,Operation •'̂ ." '/^^yf^'i^^^^^XfJ^--^ " ' ' "'f TT^E""' L"''̂ ^ .1 
Income (loss) per common share attributable to common 

stockholders 

Income (loss) from continuing operations $ • (0.05) $ • .1.95 $ {1-24) 

-J^Loss froni discoriUiiueci^peratio^ .. : > ^ - ^ V ^ ' ' \ ^ K 4 i . ^ i ^ ^ S g g & -{X-MVl 

Net income (loss) 

^Diluted.-!.,' ' -tV) 

$ (0.10) $ 1:39 $ (3.16) 

£] 
Income (toss) from continuing operations 
' •ryrrgz-TT'"^""' "—'— ~ ~ ~ ;<; Lossifrbm'discontinued,bpe'ratioris"•%:-^'^< ' • ' ^ ' * ' ' ^ ' ^ ^ | - 4 I W y .iL5,i''f(P j^)'^..^^^^ 

Net income (loss) 

JJ0J)5) £... .1.95 $ (1.24) 

(0.10) $ 1.39 $ (3.16) 

Other Data: - 9' P- - ^ j : ^̂ ". ̂  *̂ " 
f - i * . - - .^;.,.. 

1'i^a^:'''^^?#^^^.^%7^"•f^•"C^'.^;?}^f•:B• 
." ^- i . *•——. K — ! 

Net cash provided by (used in): 
—-rnr- — 

['.'Operatirig^activilieS' ,:̂  
Investing activities 

^1M.4:iS; 
(31.0) s 

£L5iQiDcibg! activiUes-̂ ..r 
Capital expenditures . ' ;$ :(27.7):$. 

. V 1 9 0 . 6 ^ $ \ ^ - - . \ 1 3 3 ^ 
. (27.9) $ (302.4) 
c f l57.2r$" T^:,.:72:5 "j 

(58.6).S (.190.5) 

Operatin'g^Data: -. ^ . '-^v'--^ >•"'• ' : '^.. 1 ^ ' ^ ^-i-Z'^v^g^/''^^-Y^^^T^'^ - r 
Number of slol machines 
Numberof table games • •'" 
Number of hotel rooms 

•:-~or^ 
'''*'S79 15.373 15,393 

r^8r*^2izii69Tinzi?f!38r3 U ^ 
T T ^ ^ 

3.079 3,104 
Number6f,pariting,spaces^/. - \ '.ff^'":" _:-r^ - / L ^ " - \ ^ ' ' ' V V 2 0 ; 6 9 6 ^ ,.'• - -22-290, 

_ _3J07 
J~21-,229"T] 

Asof April 25. 2010 

Historical 
Pro Forma 

Pro Forma As Ad lusted 
. ___ _^_^__ „(dol lars in millions) 

1 
Cash and cash equivalents 
ifdtal assets "^Y r'̂  

68:1 $ 73.7 S 
^ ^ ^.V^-.-^'y '-•^y^lT674T8X$ , ^ ^ 5 7 ' 7 f . " ' - . S ^ ' ^ 

$ 1,200:9 $ 1,280.9 S L^g-term debt, induding current portion 

. S i o c k h o l d e g g l y ^ ^ ' i 3 T ; ^ ^ 7 ^ . S E ^ 
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RISK FACTORS 

You should carefully cOTSider each of the risks described below, together with all of the other information contained or incorporated by 
reference in the acconripanying prospedus, before deciding to invest in shares of our common stock: If any of the follov/ing risks develop into 
actual events, our business, finandai condition, results of operations orthe market valueof ourcommon stock could'be materially adversely 
affected and you may lose all or part of your investment. Some factors in this seclion are fonvard-looking statements. For a discussion of 
those staiements, see "Cautionary Statement Regarding Forward-Looking Statements.' 

Risks Related to Our Business 

We face significant competition from:pther gaming operations, including Native American gaming facilities, that could have a 
material adverse effect on bur future operations. 

The gaming industiy is iritensely compeUtive, and we face a high degree of competition in the,mari(ets in which we operate. We have 
numerous competitors, induding land-tiased casinos, dockside casinos, riverboat casinos, casinos located on radng, pari-mutuel operations 
or.Native American-owned lands'and video lottery and poker machines not,located in casinos.,Some of our competitors may,have better 
name recognition, marketing and finandai resources than we do; competitors with more finandai resources may Uierefore be able to improve 
the quality of, or expand, their gaming facilities in a way that we may be unable,to match. 

Legalized gaming is currently permitted in various fomis throughout the United States. Certain states have recenUy legalized, and other 
states are currenUy considering legalizing gaming. Our existing gaming facilities compete directly with other gaming properties in the states 
in which we operate. Our existirig casinos attract a significant number of their customers from Houston, Texas; Mobile, Alabama; Kansas 
City, Kansasi'Southieni Florida; Little Rock, Arkansas; and Denver, Colorado. Legalization of gaming in jurisdictions doser to.these 
geographic martlets other than the jurisdictions in which our facilities are located would have a material adverse effect on our operating 
results. Olher jurisdictions, indudingistates in dose proximity to jurisdictions; where we currently have operations, have considered and may 
consider legalizing casino gaming and other forms of competition. In addition, there is no limit on the number of gaming licenses that may be 
granted in several of the markets in which we operate. Asa result,,new,gaming licenses could be awarded in these martlets, which could 
allow new gaming operators to enter our markets that could have an adverse effect on our operating results. 

We also compete wi'Ji other forms of legalized gaming and entertainment such as online computer gambling, bingo, pull tab games, 
card parlors, sports books, 'cruise-to-nov/here' operations, pari-mutuel or lelephonic betting on horse radng and dog radng, stateTsponsored 
lotteries, jai-alai, and, in the future, may compete with gaming at other veniies; In addition, we compete more generally with other forms of 
entertainment for the discretionary spending of our customers. 

Our continued success depends upon drawing customers from each,of Uiese geographic markeis. We expect competition to increase as 
new gaming operators enter our martlets, existing competitors expand their operations, gaming activities expand in existing jurisdictions and 
gaming is legalized in new jurisdictions. We cannot predict wilh any certainty lhe effects of existing and future competition on our operating 
results. 
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We are subject to extensive regulation from gaming arid other regulatory authorities that could adversely affect us. 

Ucensing requirements. As owners and operators of gaming and pari-mutuel wagering fadlilie's, we are subject to extensive stale 
and local regulation; State and local authorilies require us and our siibsidiaries to demonstrate suitability to ot)tain and retain various licenses 
and require that we have registrations, permits and approvals to conduct,gaming operations. The regulatory authoiities in the jurisdictions in 
which we operate have very broad discretion with regard to their regutatkin of gaming operators, and may for a broad variety of reasons and in 
accordance with applicable laws, mles and regulations, linrul," condiUon, suspend, fail to renew.or revoke a license to conduct gaming 
operations or pl"event us from owning the securiUes of any of our gaming subsidiaries, or prcvent other peisons from owning an interest in 
us or doing business v/ilh us. We may also be deemed responsible for the acts and conduct of our employees. Substantia! fines or forfeiture 
of assets for violations of gaming lavvs or regulatrons may be levied against'us, our subsidiaries and ihe persons involved, and some 
regulatory authorities have the ability to require usto suspend our operations. The suspension or revocation of any of oiir licenses or our 
operations orthe levy on us or our subsidiariesof a substantial.fine, would have a maierial adverse effeci on our business. 

Todate, we have demonstrated suitability to obtain and have obtained all governmental licenses,.registrations, permits and approvals 
necesisary for us to operate our exisiing gaming facilities.-We cannot assure you that we will be able lb retain these licenses, registratioris, 
permits and approvals or that we will be able to obtain any new ones in order to expand our business, or that our attempts to do so will be 
timely. Like all gaming operators in the jurisdictions in which we operate, we must periodically apply to renew our gaming licenses and have 
the suitability of certain of our directors, officers arid employees approved. We cannot assure yoii that we v^ll be able to obtain such renevi/als 
or approvals. 

In additi'on, regulatory authorities in certain jurisdictions must approve, in advance, any restiictions on transfers of, agreements not lo 
encumber or pledges of equity securities issued by a corporation that is registered as anintermediary company with such state, or that holds 
a gaming license. If these reslricti'ons are not approved in advance, they will be invalid. 

Compliance with other laws. We are also subject to a variety, of other federal, state and local laws, rules, regulations and ordinances 
that apply to non-gaming businesses, induding zoning, environmental, construction and land-use laws and regulations goveming the 
serving of alcoholic beverages. Under various federal, isiate and local laws arid regulations', an owner or operator of real property may be hetd 
liable for the costs of removal or remediation of certain hazardous'qr toxic substances or wastes located on it's property; regardless of whether 
or nol the present ovmer or operator knows of, or is responsible for, the_presence ofsuch substances or wastes. We have not identified any 
issues associated with our properties that could reasonably be expected to.have an adverse effect on us or the results of our operations. 
However, several of our properties are located in industrial,areas or were used for industrial purposes for many years. As a consequence, il is 
possible that historical or neighboring activilies have affected one .or more of our properties and that, as a result, environmental issues could 
arise in the future, the precise nature of which we cannot now predict. The coverage and attendant compliance costs associated with these 
laws, regulations and ordinances may result in future additional c»sts. 

Regulatkjns adopted by the Finandai Crimes Enforcement Notwprit of the u:S. Treasury Department require us to report currency 
transactions in excess of $10,000 occum'ng within a garbing day, including identification of the pati"on by name and social security number. 
U.S. Treasury Department regulations also require us to report certain suspicious activity, including 
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any transaction that exceeds $5,000 if we know, suspect or fiave reason to believe Ihat the tfaiisactkin involves funds from illegal activity or is 
designed to evade federal regulations or reporting requirements. Substantial penalties can be imposed against us if we fail to comply with 
these regulations. 

Several of our rivertxiats must comply with,U.S. Coast Guard requirements as to boat design, on-board facilities, equipment, personnel 
and safety and must hold U.S. Coast Guard Certificates of Documentation and Inspection. The U.̂ S: Coast Guand requirements also set 
limits on the operation of the rivert)oats and mandate licensing of certain personnel involved with (he operation of the riverlxwls. Loss of a 
riv'erboat's Certificate of Documentation and Inspection coiild preclude its use as a riverboat casino. The U.S. Coast Guard has shifted 
inspection duties related to perrnanentiy moored casino vessels to the individual states. Louisiana and Missouri have elected to utilize the 
sen/ices of the American Bureau of Shipping{''ABS") to undertake the inspections, lowa has elected to handle the inspections through the 
lowaDepartriient of Natural Resources. The states viiill continue the same Inspection criteria as the U:S; Coast Guard in regard to annual 
and five year inspections. Depending oh the outcome of these inspeclionsa vessel could become subject to dry-docking for inspection of its 
hull, which could result in a temporary loss of service. 

We are required to have third parties perwdicalty inspect and certify all of our casino barges for stabflity and single compartment flooding 
integrity. Our casino barges and oUier fadlities must also meet local fire safety standards. We would incur additional costs if any of our 
gaming facilities were not in compliance with one or more of these regulations. 

Potential changes In legislation and regulation of our operations. From time to time, legislators and spedal interesl groups have 
proposed legislation that would expand, restrict or prevent gaming operations in the jurisdictions in which we operate. In addition, from time 
to time, certain anti-gaming groups have challenged constitutional amendments or legislation that would limit our ability to continue to 
operate in those jurisdictions in which these constitutional amendmentsor.legislation have been adopted. 

Taxation and fees. State and local authorities raise a significant amount of revenue through taxes and fees on gaming activities. We 
believe that the prospect of significant revenue is one of the primary reasons friat jurisdictions permit legalized gaming. As a result, gaming 
companies are typically sut^ect to significant taxes and'fees in addition to normal federal, stale, local and provincial income taxes, and such 
laxes and fees are sut^ect tb increase al any time'. We pay subsiantial taxes and fees with respect.to our operations. From time to time, 
federal, state, local and provincial legislators and officials'have proposed changes in lax laws, or in the administration of such laws, affecting 
tiie gaming Industry. Any material increase, or the adoption of additional taxes or fees, could have a material adverse effect on our future 
financial results. 

Our business may be adversely affected by legislation prohibiting tobacco smoking. 

Legislation in various forms to ban indoor tobacco smoking has recently been enacted or infroduced in many slates and local 
jurisdictions, induding several of the'jurisdictions in which we operate. On January 1,2008. a statewide smoking ban that includes casino 
floors went into effect in Colorado. This smoking ban in Colorado has had,a negative impact on business volume at our Black Hawk 
properties. 

If additional restrictions on smoking are enacted in jurisdictions in which we operate, we could experience a significant decrease in 
gaming revenue and particulariy, if such restrictions are not applicable to all competitive faciliUes in that gaming market, our business couid 
be materially adversely affeded. 
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Our substantial indebtedness could adversely affect our financial health and restrict our operations. 

We have a significant amount of indebtedness. As of April 25, 2010, we had approximately Sl.2 billion of total debt outstanding. 

Our significant indebtedness could have important consequences to our financial;health, such as: 

limiting our ability to use operating cash fiow or obtain additional financing to fund working capital, capital expenditures, 
expansion and other important areas of our business because we must"dedicate a significant portion of our cash flow to make 
prindpal and interest payments on our indebtedness; 

causing an event of default if we fail to satisfy the financial and restrictive covenants contained in Uie indenture and agreements 
goveming our senior secured aedit fadlity, our 7% senior subordinated notes due 2014 and our other indebtedness, which 
could result in all of our debt t)ecoming immediately due and payable, could permit our secured lenders lo foredose on the 
assets seiDuring our secured debt and haveotheradverseconsequences, any of which, if not cured orwaived, couldhave a 
material adverse effect on us; 

ifthe indebledness underour 7% senior subordinaied notes,-our seriior secured credit fadlity, or our other indebtedness were 
to be accelerated, there can be no assurance that our assets would be sufficient to repay such indebtedness in full; 

pladng us at a competitive disadvantage to our competitors who are not as highly leveraged; 

increasing our vulnerability to and limiting our ability to react to changing mari<et conditions, changes in our industry and 
economic downturns or downtums in our business; and 

our agreements goveming our indebtedness, among other things, require us to maintain certain specified financial ratios and 
to meet certain finandai tests. Our debt agreements also limit our ability to: 

i. bonow money; 

ii. make capital expenditures; 

iii- use assets as security in other transactions; 

iv. make restricted payments or restricted investments; 

V. incur contingenl obligations; and 

vi. sell assets and enler into teases and transacticms with affiliates. 

A substantial portion of our outstanding debt bears interest at variable rates. We have entered inio interest rate protection agreements 
expiring through fiscal 2014 with counterparty banks with respect to $420 miltion of our tenn loans under our senior secured credit fadlity. If 
short-tenn interest rates rise, our interest cost will increase on the unhedged ;portton'of.our variable rate indebtedness, which will adversely 
affect our results of operations and available cash. 

Any of the factors listed above could have a material adverse effect on our business, financial condition and results of operations. We 
cannot assure you that our business wilt continue to generate sufficieni cash flow, or that future available draws under our senior 
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secured credil fadlity v/ill be sufficient, to enable us to meet pur liquidity needs, including* those needed to service our indebledness. 

Despite our significant indebtedness, we may still be able to incur significantly more debL This could in tens i ^ the risks 
described above. 

The terms of the indenture and agreements goveming our senior secured credit facility, our 7% senior subordinated notes and our other 
indebtedness limit, but do not prohibit, us or our subsidiaries from incurring significant additional indebtedness in the future. 

As of April 25, 2010, we had the capacity to indir additional indebtedness, induding the ability to incur additional indebtedness under all 
of our lines of credil, of approximately $109 million. Approximately $20 million ofthese lines ofcredit were used to support letters of credit. 
Tbe capadly under our senior secured credit facility increased to approximately $148 million on June 8, 2010,- taking into account the 
Rainbow Casino acquisition, which occurred on June 8, 2010, ahd^a reduction of our letterof credits to $11 million. Our capadty to issue 
addifional indebtedness is'subjecl to the limitations imposed by the covenants in our senior secured credit fadlity and the indenture 
goveming our 7% senior subordinated notes. The indenture governing our 7% sentor subordinated notes and our senior secured credit 
facility contain.financial and other,restrictive covenants,-but will not fully prohibit us': from incurring additiwial debt. If new debt is added to our 
current levelof indebtedness, the related risks thai we now face could intensify. 

We may hot beable to renew or extend our senjor secured credlt'faclllty or enter Into a new, credit facility In these markets. |n 
addition, our ability to renew or extend our senior secured credit facility or to enter. Into a new credit facility may be impaired 
further if market conditions worsen. If we are able to renew or extend our senior secured credit facility, it maybe on terms 
substantially less favorable than the current senior secured credit facility. We may face similar risks with respect to our 
outstanding bonds. 

Disruptions in the global markets have led to a scarcity of credit, lighter lending standards and higher interest rates on consumer and 
business loans. On February 17, 2010, in order to allow us to issue seniorunsecured notes and to temporarily modify the leverage ratio and 
interesl coverage ratio lo provide for greater flexibility through April 30, 2012, we entered into an amendmenl to cur SI .35 billion senior 
secured credit fadlity, which, aniong other Ihings, reduced the capacity of the revolving lineof ciedit by $100 million to $375 million and 
increased the interest rate of both the revolving line of credit and tenn loan portions to LiBOR+3.bo% with a LIBOR floor of 2.00%. As of 
April 25, 2010. we had approximately $817 million intenm loans and approximately $21 niillion drawn on the revolving line ofcredit. The 
availability under our revolving line of credit as of April 25, 2010 was approximately $109 miilion, after consideraUon of approximately 
S20 million in outstanding letters of credit. The capacity under oursenior secured credit facilily increased to approximately $148 million on 
June 8] 2010, taking into account the Rainlxiw Casino acquisition, whichoccurredbn June 8, 2010, and a redudion of our letier of credits to 
$11 million. Our ability to renew or extend our exisiing senior secured crecJit facility or to enter into a new credit fadlity to replace the existing 
senior secijred credit fadlity could be impaired if market conditions worsen. 
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In the cunent environment, lenders may seek' more restrictive lending provisions and higher interesl rates that may reduce our 
borrowing capacity and increase our costs. We can make no assurances'that we will be able to enter: into a new credit facility or renew or 
extend our existing senior secured credit facility, or v/hether any such credit facility will be available under acceplatrfe terms. Failure to obtain 
sufficient financing or finandng on acceptable terms would constrain our ability to'operale our business and to continue our developmeiit and 
expansion projects. Any of these circumstances could have a material adverse effect on our business, financial condition and results of 
operations. 

Until recentiy, the txmd maricet, and particulariy the niarkel for casino bonds, had deteriorated significanUy over the prior 18 months. As 
such, outstanding tmnds generally offer yields to maturity that are significantly higherthan the yields offered at issuance. On May 12, 2004, 
we issued $500 miliion of 7% senior subordinated notes duein 2014. If fhe bond market does not further recover prior to the maturity of 
these bonds, vve may be forced,to refinance some oral! ofits debt on materially worse terms than we have cunently: Although" it is several 
years before these unsecured notes mature, our cash flow from operations.is unlikely.to.be sufficient to retire all of such bonds at or prior to 
their maturity. Failure to obtain new debt on favorable or reasonable terms to replace exisiing debt could affect our liquidity and lhe value of 
our oUier securities, induding our common stock. 

We may not be able lo successfully expand to new locations or recover our investment in new properties which would adversely 
affect bur operations and available resources. 

We reguiariy evaluate opportunities for growth through development of gaming operations in existing or new maricets, thrpugh acquiring 
or.nianaging other gaming entertainment fadlities or through'redeveloping our existing fadtities. The expansion of our operations, whether 
through acquisitions, development, management contracts or irilemal growth, could divert'management's attention and could also cause us 
to incur^substantial costs; induding legal, professional and consuIUng fees. To the exterit that we elect to pursue any-riew gaining acquisition, 
management or development opportunity, our ability to benefit from bur investment will depend on many factors. Including^ 

our ability to successfully identify attractive acquisition and development opportunities; 

our ability to successfully operate any developed, managed or acquired properties; 

our ability to attract and retain competent management arid employees for the new locations; 

our ability to secure required federal, state and local licenses, permits and approvals, which in some jurisdictions are limited in 
number and subject to intense competition; and 

the availability of adequate finandng on acceptable terms; 

Many of these factors are beyond our contrai. There have been significant disruptions in Uie global capitai madcets that have adversely 
impaded the ability of borrowers to access capital. Many analysts are predicting that these disruptions may continue for the foreseeable 
future. Accordingly, it is likely that we are dependent on free cash flow from operations and remaining borrowing capadty under our senior 
secured credit facility to implement our near-lerm expansion plans and fund our'planned capital expenditijres. As a result of these and other 
considerations, we cannot be sure that we will be able to recover our investinents in any new gaming development or management 
opportunities or acquired facilities, or successfully expand to additional locations. 
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We may experience construction delays during our expansion or developrrient projects that'could adversely affect our 
operations. 

From lime to time we may commence construction projects at our properties. We also evaluate other expansion opportunities as they 
become available and we may in the fulure engage in additional construction projects. The antidpated cosls and construction periods are 
based upon budgets, conceptual design documents and constniction schedule estimates prepared by us in consultation with our architects 
and contractors. Construction projects entail significant risks, v4iich can^substantially increase costs or delay completion of a project. Such 
risks include shortages of materials or skilled labor, unforeseen engineering, environmental or geological problems, work stoppages, 
weather interference and unanticipated cost increases. Most of these factors are beyond our cdnti-ol. In addition, difficulties or delays in 
obtaining any of the requisite licenses, permits br authorizations l̂ rom regulatory auUiorities can increase the cost or delay the completion of 
an expansion or development. Significant budget overruns or delays'with respect to expansion and development projects could adversely 
affect our results of operations. 

I f ou r key personnel leave us, our business could be adversely affected. 

Our continued success will depend, among other thing's, on the effortsand skills of a few key executive officers and the experience of 
our property managers. Our ability to retain key personnel is affected by the competitiveness of our compensation packages and the other 
terms and conditions of employment, our continued ability to: compete,effedrvely against othergaming companies and our growih prospects. 
The loss of the services of any of these key indlviduals.could have:a maierial adverse effect on our business, finandai condition and results 
of operations. We do not maintain "key man" life insurance for any of our employees. 

We are controlled by Ihe Goldstein Group and its decisions may differ from Ihose that maybe made by other stockholders. 

The Goldstein Group collectively owns and controls approximately 50.'1% of ourcommon stoisk as of May 14, 2010, 39.2% (or 38.0% if 
the underwriters', overallotment optiori is exerdsed in full)on a pro forma basis after giving effect lo this offering, and has entered into an 
Agreement, dated as of April 30, 2010 (the "Agreement"), related to the ownership of such common'stock. The Agreement indudes, but is 
not liniited to an agreement by the parties to (i) coordinate their efforts with each.other with respect to their ownership of our securities and 
ensure the interests of.the Goldstein Group are appropriately considered by our board of directors,-(ii) notify the other parties of any purchase 
or sale of our securities and (iii) jointly approve any filing with the Securities and Exchange Commission, press release or stockholder 
communication by a party. 

The Goldstein Group has the power to contrai the election of our board of directors and the outcome of the vote on substantially all other 
matters, including amendment of our certificate of incorporation, amendment of our by-laws'and significant corporate transactions, such as 
the approval ofa merger or other transactions'involving a sale of the Company. Such control may liave the effeci of discouraging iransactions 
involving an actual or polential change of control, which in turn could have a material adverse effect on lhe market price of our common stock 
or prevent our stockholders fiom realizing a premium over the market price for their shares of common stodc. See "Risk Factors—Risks. 
Related to this Offering and Our Common Stock—Our certificate of incorporation, asamended, contains provisions that could delay and 
discourage takeover attempts that slockholders consider favorable." The interests of the Goldstein Group may differ from those of our other 
stockholders. 
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We have a history of fluctuations in our operating income (losses),from continuing operations, and we may incur additional 
operating losses fromxontinuing operations in the future. Our operating results could fluctuate significantly on a periodic 
basis. 

We sustained a net (loss) from continuing operations of $(1.5) million in fiscal 2010 and earned net income from continuing operations 
of $61.2 million in fiscal 2009. Companies with fluctuations in income (loss) from continuing operations often find It more challenging to 
raise capital to finance improvemenis in their businesses and to undertake'other activities that return value to their stockholders. In addition, 
companies with operating results Uiat fluduatesigniflcantiyon a quarteriy or annual basis experience increased volatility jn their stock prices 
in additiontp difficulties in raising capital. We canriot assure you ; that v^c wflll not have fluctuations in our income (losses) from continuing 
operations in the fulure, and should that occur,,that v/e would not suffer adverse"consequences to our business as a result, which could 
decrease the value of our common stock. 

Inclement weather and other conditions could seriously disrupt our business and have a'material, adverse effect on our 
financial condition and results of operations. 

The operations of our facilities are subject to disruptions or reduced patronage as a result of severe weather conditions, natural disasters 
and olher casualties. Because many of our gaming operations are located on or adjacent to twdies of water, friese facilities are sutjject to risks 
iri addiUon to those associated with other casinos, including loss of service due to casualty, forces of nature, mechanical failure, extended or 
extraordinary maintenance, flood, hurricane or other severe'weather conditions, and other disasters, such as the recent oil spill in the Gulf of 
Mexico. In addition, severe weather such as highwinds and blizzards occasiorially limits access to our land-based facilities in Colorado. We 
cannot be sure,tiiat the proceeds from any fulure insurance daim will be suffident to compensate us if one or more of our casinos experience 
a closure. 

Reductions in discretionary consumer spending could have a material adverse effect on our business. 

Our business has been and may continue to be adversely affected by the economic recession currently being experienced in the United 
States, as.we are highly dependent on discretionary spendirig by our pafrons. Changes in discretionary consumer spending or consumer 
preferences brought atiout by factors such as increased unemployment, .significant inaeases in energy prices, perceived or actiial 
deterioratton in general economic conditions, the current housing maricet crisis, bank failures and the potential for additional bank failures, 
perceived or actual decline in disposat^e consumer income and wealth, the current global economic recession and changes iri consumer 
confidence in the economy may continue to reduce cuslomer demand forthe leisure activities we offer and rriay adversely affect our revenues 
and operaiing cash flow. We are not able to predict the length or severity of the curreni economic drcumstances. 

The market price of our common slock may fluctuate significantly. 

The mari<et price of our common stock has historically t>eeri volatile and may continue tg fluctuate substantially due to a number of 
fadors, induding actual or antidpated changes in our results of operations, the announcement of significanl transactions or other agreements 
by our competitors, conditions or trends in our industry or other entertainment industries with which we compete, general economic 
conditions induding those affecting our customers' discretionary spending, changes in the cost of air travel or the cosl of gasoline, changes in 
tiie gaming markets in which we operate and changes in the trading value of our common stock. The stock market in general, as well as 
stocks in the gaming sector, has been subject to significanl volatility and extreme,price fluduations that have sometimes been unrelated or 
disproportionate to individual companies'operating performances. Broad market or industry factors may harm the niaritet price of our 
comrnon stock, regardless of our operating performance. 
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Work stoppages, organizing drives and other labor problems could negatively irnpact our future profits. 

Some of our employees are currenUy represented by a labor union or have begun organizing a drive for labor union representatwn. 
Latx)"r unions are making a concerted effort to recroit more employees in the gaming industry. In addition, organized labor may benefit from 
new legislation or legal interpretations by the cunent presidential administration. We cannot provide any assurance that we will not 
experience additional or more successful union activity in the future. 

Additionally, lengthy strikes or olher work stoppages at any of our casino properties or consthjction projects could have an adverse effect 
on our business and result of operations. 

We are or may become involved in legal proceedings that, if adversely adjudicated or settled, could impact our financial 
condition. 

From time to lime, we are defendants in various lawsuits arid gaming regulatory pro<^edings relating to matters incWental to our 
business. As with all litigation, no assurance can be provided as to the outcpnrie of these matters and, in general, litigati'on can be expensive 
and time consuming. We may not be successfiji in tiie defenseor prosecution of our cunent or future legat proceedings, which could result in 
settiements or damages thai could significanUy impad our business, financial.condition and results of operations. 

Our insurance coverage may not tie adequate lo cover ail possible losses'that our prbperties could suffer. In addition, our 
insurance costs may increase and we may not be able to obtaiin the same insurance coverage in the future. 

We may suffer damage to our property caused by a casualty loss (such as fire, natural disasters, acts of war or terrorism), that could 
severely disrupt our business or subject us to'clairhsby thirdparties who are irijured or banned. Although we maintain insurance customary 
in our industry, (induding property, casualty, terrorism and businessinterruptionlnsurance) that insurance may hot be adequate "or available 
to cover all the risks to w4iich our busiriess and'assets may be subjeci. The'lack of sufficient'insurance for these types of acts could expose us 
lo heavy losses if any damages occur, direcUy or indirectly; tiiat could have a significant adverse impact on our operations. 

We renew our insurance polides on an annual basis. The cost of coverage may become so high.that we may need,to further reduce our 
policy limits or agree to certain exdusions from our coverage. Among other factors, it is possible that regional political tensions, homeland 
security concerns, other catasfrophic events or any diange ingoverriment legislation goveming insurance coverage for acts of terrorism could 
materially adversely affect available insurance coverage and result in increased premiums on available coverage (which may cause us to 
elect to reduce our policy limits), additional exclusions from coverage or higher deductibles. Among other potential future adverse changes, in 
Uie future we may elect to not, or may not be able to, obtain any coverage for losses due to acts of ten'onsm. 

The concentration and evolution of the slot machine manufacturing industry could impose additional costs on us. 

A large majority of our revenues are attributable to slot machines at our casinos: It is important, for competitive reasons, we offer the 
most popular and up-to-date slot machines, with the latest technology to our customers. 
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tn recent years, slot machine manufacturers have frequently refused to sell slot machines featuring the most popular games, instead 
requiring participating lease anangements. Generally, a participating lease is substantially more expensive over the long-term than the cosl 
to purchase a new.slot machine. 

For competitive reasons, we may be forced lo purchase new slot machines, slot machine systems, or enter into partidpating lease 
arrangements that are more expensive than purcurrenl costs associated with the conUnued operation of our existing slot machines. If the 
newer slot machines do^^notresult in suffident incremental revenues to offset the increased investinent and participating lease costs, il could 
adversely affect our profitability. 

Risks Related to this Offering and OurComrnbn Stock 

The market price o four common stock rnay be volatile, which could cause the value ofyour Investment to decline. 

The martlet price of our common stock has experienced, and may conUiiue to experience, significant volatility. Numerous factors, 
including many over which we have no contiol, may have asignificant impact on the market price of our common stock. These risks indude 
those described or referred to in this "Risk Factors" section and in tiie other documents incorporated by reference in the accompanying 
prospectus as well as, among other things; 

our operating and finandai performance and prospects; 

our ability to repay our debt; 

our access to finandai and capilal markets to refiriarice our debt or replace bur existing senior secured credit and receivables-
backed fadlities; 

inveslor perceptions of us and tiie industiy and markets in which 'we operate; 

our dividend policy; 

future sales of equity or equity-related securities; 

changes in eamings estimates or buy/sell recommendations by analysts; and 

general finandai. domestic, international, economic and oUier market conditions. 

In addition, the stocM market in recent years has experienced extreme price and tradirig'volume fluctuations thai often have been 
unrelated or disproportionate to the operating perfonnance of individual companies. These broad markel fluctuations may adversely affect tiie 
price ofour common stock, regardless ofour operating performance. 

Our common stock is an equity security and is subordinate.to our existing and future indebtedness. 

Our common stock is an equity interesL This means our common,stock will rank junior to all of our indebtedness and to other non­
equity daims on us and our assets available to satisfy daims on us, induding claims'in a bankmptcy or similar proceeding. Future 
indebtedness may restrict payment of divWends on our common stock. 

Additionally, unlike indebtedness, v/here principal arid interest customarily are payable on specified due dates, in the case of common 
stock, dividends are payable only when and if declared by our board of direciors or a duly auUiorized committee of the board. FurUier, our 
common stock places no restrictions on our Ixjsiriess or operations or on our ability to incur indebtedness or engage in any transactions, 
subjeci only to the voting rights available to stockholders generally. 
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There may be future sales or other dilution of our equity, which may adversely affect the market price of our common stock. 

There may be future sales cw other dilution of our equity, vrfiich may adversely affect the market price of our common stock. The market 
price of our common stock could decline as a result of sales of a large number of common stock or similar securities In tiie market after this 
offering or the perception thai such sales could occur. 

The price certain investors are willing to pay for our common stock and.the trading market for such securities may be 
diminished because of gaming laws and regulations and ownership limitations,in our certificate of incorporation. 

Our certificate of incorporation, as amended, provides.that no person may become the benefidal owner of more than 5% of any dass or 
series of issued and outstanding ccwnmon s\odk. class B common slock, preferred stock, or any other class or series of stock of Isleof Capri 
Casinos, Inc. except in accordance with the applicable gaming regulation laws and rtiles and to the^satisfaction ofthe applicable gaming 
regulatory auUiorities. These,gaming regulatory authorities are granted extensive authority to conduct: background investigations'and 
determine the suitability and eligibility of [>ersons or entities to own or contrai these securiti'es. Also, any fransfers of more than 5% of such 
equity securities in violation of thegaming regulations will be void. 

These regulations and the ownership limitation in our certificate of incorporation, may adversely affect the demand for, and,-
consequenUy, the priceof, ourcommon stock, which means that you may.not be able to obtain the maximum value for your shares ofour 
common stock upon resale. 

Our certificate of incorporation, as amended, contains provisions that could delay and discourage takeover attempts that 
stockholders may consider favorable. 

Certain provisions that will be added by the proposed amendments to ourcertificate oflncorporation, as amended, may riiake it more 
difficult'or prevent a third party from acquiring control of us, induding: 

we may not, until the Supenmajority Expiration Time, wilhout the affirmative vote of the holders of at least 66^/3% of the 
Company's voting power, voting as a single dass, authorize, adopt or approve certain exti-aordinary corporate ti'ansactions; and 

the classification of our board of directors and staggered Uiree-year tenns of service for each dass of direciors. 

These provisions may make mergers, acquisitions, tender offers, the remqvalof management and certain other transactions more 
difficult or more costly and could discourage or limit stockholder participation in such types of transactions, whether or not such transactions 
are favored by ttie stockholders. The provisions also could limit the price.that investors might be willing to pay in the future for shares of our­
common stock. Further, the existence of tiiese anti-takeover measures may cause potential bidders Fo look elsewhere, ratiier than initiating 
acquisition discussions with us. Any of these factors could reduce the price.of our QDmmon.stock. 
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USE OF PROCEEDS 

We estimate that we will receive net proceeds of approximately $ million from the sale of our common stock in this offering, after 
dedudinglhe underwriting discounts and commissk)ns and offering expenses payable by us. If the underwriters exercise tiieir option to 
purchase additional shares in full, we estimate that we will receive net proceedsof approximately $ million, after deducting the 
underwriting discounts and commissions and offering expenses payable by us. 

We intendto use a portion of the net proceeds from this offering to temporarily repay borrowings outstanding under our revolving jine of 
credit, of which $80 millibri.was incuired to fund tiie purchase bf the Raintxjw.Casirip in Vicksburg. Mississippi. See "Summary—Recent 
Developments" for a more detailed description of the acquisition. On June 25. 2010, we had total bonowings of $101^5 million outstanding 
under our revolving line of credit. Under our senior secured credit,facility,,we are permitted to borrow under a revolving line of credit In an 
aggregate principal amount up lo $375 million. The revolving line of credit terminates on July 26, 2012. Under the terms of thc revolving line 
ofcredit wemayeiedaninlerest'rate equal to eittier(i) LIBOR plus 3.00%,,witha LIBOR floor of 2.00%, or(ii)a base rate. The base rale of 
our revolving line of credit is equal to 2.00% plus the higher of (x) the referencerate, (y) the rate which is 0.50% in excess of the federal funds 
effective rate, and (z) the adjusted LIBOR fora one-niorith interest periodplus 1%.'0n June 25, 2010,.the approximate interest rates for the 
LIBOR loans arid for thebase rate loans were 5% and 5:25%, r'espectively. Any amourits that we repay under our revolving line ofcredit may 
be reborrowed, subjed lo customary conditions. We intend to use a portion of the net proceeds to pay GreenhiU & Co., LLC for certain 
finandai advisory services performed prior to this offering. See "Undenwriting." We also intend to use the remaining proceeds from this 
offering.for general corporate purposes. 

Credit Suisse AG.Cayman Islands Branch (formerly known as Credit Suisse, Cayman Islands Branch), an affiliate of Credit Suisse 
Securities (USA) LLC, is Uie administrative a'gent, issuing tjank and swing-line lender. Credit Suisse SecuriUes (USA) LLC is the lead 
anangerandbookrunner, Deutsche Bank Securities.Inc. is a.co-syndlcation agent, WellsFargo Bank, NA., an affiliate of Wells Fargo 
Securities, LLC, is a co-documentation ageht, and affiliates of Deutsche Bank Securities Inc., Credit Suisse Securities (USA) LLC and Wells 
Fargo Securities; LLC are leriders under our senior secured credit facilily. Because some ofthe net proceeds from this offering will be applied 
to repay bonowings underour senior secured credit fadlity.affiliates of Deutsche Bank Securities.Inc., Credit Suisse Securities (USA) LLC 
and Wells Fargo Securities, LLC will receive a portton of those net proceeds through the repayment of those borrowings. 
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CAPITALIZATION 

The following table sets fortti, as of April 25, 2010, our capitalization on; 

an aclual basis; 

a pro forma basis, giving effect to our acquisition ofthe Rainbow casino; and 

a pro'forma as adjusted basis, giving further effect to the issuance of the shares of comrnon stock in this offering, after 
deducting the underwriting discounts and commissions and offering expenses payable by us. The informati'ori'set forth below 
assumes the undenwriters do not exerdse their over-allotment option. 

You should read this table in conjunction with "Selected Consolidated Finandai Infomiation," pur consolidated finaricial statements and 
related notes thereto that are incorporated by reference in the accompanying prospectus. Our report on Form SyK/A, filed on June 25, 2010, 
which is incorporated by reference into the accompanying prospectus, contains historical finandai statements of Rainbow Casino-Vicksburg 
Partnership.L.P, and oiir pro forma finandai statements giving effect to our acquisition of Rainbow Casino. 

AtAprll25, 2010 
Pro Forma As 

Aclual Pro Fonna Adlusted 

- fdollars In millions) • -
Cash^and.b^sh equ iva iS?^ .^^^ .^^^" -^ : ' : ^ 'g f :S^ t ^ ^ ^ W ^ ^ ^ . $ ' ~ ^ ' 6 Q : ^ ' 3 ' - " 73;7-"-S^_'' •-: •.• ' I 

Senior Secured Credit Fadlities: 
@^July.2007iCrcdit-.Facilitv:i---. -• \ '-' -, '• -^^. .̂ '.-̂ y-'y.̂ .̂. ^;5? '̂ •̂ •.":'f-%. .̂ S /̂'̂ il ;V 

Revolving line of credit, expires ^uly 26, 2012, interest payable at 
least quarterly at either L IBOR with a 2.0% floor and/or prime 
plus a margin • $ 21.5 $ 101.5 $ 

Senior Subordinated Notes; 
Z -7% SeniorSuborSlnateJN^esrinteresTpayable'se^^ ' , , ? " " -^ . ^ "?-^'••'^-"'^•'.'" 
^ .^•Marchvl;and;September1>::;)i„^8-.'^...,':^..'?-,ti.:;j^g^^;i:^ ,.^: ^ 4 'i357^3l . : r i : i357.3 :k ^ \... - :''-. 
Other - 4;8 4.8 

Less current maturities " • 8.8 8.8 

Stockholders' equily: ___ ____ 
i5prefen-ed^tock','S0!0"l'par,v3lue;7;000",000'shares"^lborized;.none-i^-^/ '^H^.-'TTiJ^J^^^: jj-..-; K'T^"- '-,'•' •' <.• 

Common stock, $0.01 par value; 45,000,000 shares authorized, 
36.771.730 shares issued, 32,445.488 shares outstanding 
(adual and pro forma); shares authorized, shares 
issued, shares outstanding (pro forma as adjusted) 0.4_ 0 ^ 

'ClasSj B'commolrsto^cSbiOl rpar\^lue; [̂ 3,000 • 000'shares^^^-^-^- - \ ^ C i ^ - •'•>'• ' - ^ 7 ^ .-<'. '<.̂ -ii> 1,""-' • ' • ̂  
.^mi thQr i2e?l ;T ibne ' i ;5^eg^;^^ f^ :^ '>r^ '^^ f4^H^ ' ' ; ' | ^ %U^'^.^th~^:^. K _ " i ; . . ' ^ 

Additional paid-in capital ^^^ _ ^̂̂  , ^ 1 : ^ __ 201.5 

i g R e ' t a i n e d e a ^ n i ^ i ^ ^ ^ S ^ - ^ - ^ * ^ f " ^ ? ) 
Accumulated other comprehensive income (loss) (8.1) (8.1) 

Treasury stock, 4|326,242 shares (52.1) (52.1) 

k\'iTbtal,stM:kholdere'.equitv^rg-,>:a..r--a^\-..:.....v5%.:-A^^^ -'.-i l 

Total capitalization $1,432.3 $ 1.512.1 $ 
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY 

Our common stock has been lisied for frading on the Nasdaq Stock Market (the "Nasdaq") under the symtwl "ISLE" since October-1, 
1998. The following tableisets forth on a per share basis the high and low dosing sales prices for consolidated trading In our common stock 
as reported on the Nasdaq. 

Price Range ot 
CCTimion stock 

High Low 

RISci^^YgEKdid^:ABflll6:^69^^•cr^^'^^ • • ' - r ^ --i -y. -^ 
First Quarter ^ .. ^•'^^ ^ '^•^^ 
S«:bndQaarter>.--°J.. - .^ v -̂  v. ^ - J : : ^ ; ' - ^ , ^^4^^^j:^^%^^--^^-';^,.r..:.,:.. ..V-; _"^:9:08.-. . . - 3.57 J 
ThinJ Quarter . 5.29 2.37 
FcNurthj3ua'rterr\"/' "V '"•:?.- •''":">- f'^^' -•'•••^'-'^:'^l-ri.x^']^^^^Si^W'^r^^^ 
Fiscal Year Ended Apri l 25,r2010 

l!it^^iI2ZZISII3ZIIZ!E!Z2S^i:^^SSI^ 
Second Quarter " 12.25 9.75 
nTiirdooarter;-;'.. : .1 ^^ -• : \ ^ \ ' : ^^;...- --^"4 .;!:-.^^;^.^^-. ...fe -r^^::^^ j.-:9>tiv-^.r;-^7r2in 
Fourth Quarter .. . . , .^^•^"'. ^-^^ 
Fiscal Ycar.Endin g Ap r 11 • 24;' 201 -1 -.. •>'̂ - • -- i- .'• - ' ̂ '^•^^^^S^^'i^-vS^-^-.teT^-^': ^ ' :%• ̂ ^ '^." : -.: -: • '--.s A 
First Quarter (through June 25," 2010) $ 12.41 $ 9.21 

On June 25, 2010, Uie closing prioi of pur corrimon stock on the Nasdaq was $12.41 per share. 

We have never declared or paid any dividends with.respect to our common slock and the current policy of our board of directors is to 
retain earnings to provkJefor the growth of our company. In addition, our senkir secured credit facility and the indenture goveming oursenior 
subordinated 7% notes limit our ability to pay dividends. Consequentiy, no cash dividends are expeded Id be paW on our common stock in 
the foreseeable fulure. Further, there can tie no assurance that our current and proposed operations would generate the funds needed to 
dedare a cash dividend or that we would have legally available funds to pay dividends. In addition, we,may fund part of our operations In the 
future from indebtedness, Uie terms of which may further prohibii or restiict tiie payment of cash dividends, ff a holder of common stock Is 
disqualified by tiie regulatory authorities from owning such shares, such holder ViOll not be permitted to receive any dividends witti respecl to 
such slock. 
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SELECTED CONSOLIDATED FINANCIAL INFORMATION 

You should read the following selecled financial data,together with our consolidated finandai statements incorporated by reference into 
the accompanying prospectus. 

We derived the statement of operaiions and otherdatafor our fiscal years ended April 25. 2010, April 26, 2009 and April 27. 2008 and 
thebalance sheet data as of April 25. 2010 and April 26, 2009 from our audited consolidated financial statements incorporated by reference 
into the accompanying prospeclus. 

We derived the statement ofoperations and other data for our fiscal years ended April 29, 2007 and April 30, 2006 and the balance sheet 
data as of April 27, 2008. April 29, 2007 and April 30, 2006 from ourauditedxorisolidaled financial statements that are not incorporated by" 
reference into lhe accompanying prospectus; 

We derived ttie operating data from our non-financial books and records, not from our consdidated financial statements. 
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Fiscal Year Ended f1) 
April 25, April 26. April 27, April 29, April 30, 

2P10 2009- 2008 20P7 ZOOS 
(dollars in millions, excofit per share data) 

Revenues: , . " . ' • 

Rooms -—-r '• , , „ • - • . - • • 43.0 46.4.^ 49.^ j - 49.5 ^^37.0 

\ Pari^mi'ihTpl, fnofi. hRvpmgft'an'ri nlhp?fc'.<---i--;:':V...'';'rt't.^,.-,^"^C '̂- '̂ .y^^^'^^f^'n-:.-^fi4r\i'rik.fi>'S'r:.' ISo' l ' y-^AJF, fie./:.' i14?Tl t 

Hurricane and Olher insurancerecoveries. .— . ' 62.9 0.4 2.8 — 

^-'^nr.'^-^;^i,o?..;i^..'V".J- .g^.-'••^^^^•^ - j J " . . ^^K''^!^f>•'•,.'^....::^.,^^''^ci:^f•A¥.• .ihn3'fi\'^?i'?<i?'T. r'lViflo'd-"' " i " ig7"kr [ 

Less promolional allowances (191.6) (195.6) (200.9) (214.1) (200.1) 

1:- • MAtra»aniioc-,-..f'^_- - . , • . ' - - " -^ " •>J> ^ ^ ' g . . rfA-^'':^.'QW fl i.' , T infl Q-,.' VnQl'd ^ •'-1>7.-̂  ."̂  i J ;952.4j 
Operaliriq expenses: ^ , „._.,.". ' .,. _ . . . . , 1 , . . , _ ..... u.. " 

[casinoilJ-;;"^'-!^^..;''^.^-^:'"'^-••'-;. ^ - V ' T ' ' - - ' ^ A ' : i a ' - ^ - ' ' ^ ^ y A l 5 3 V 8 S s e ^ 1 5 i ! 6 l : h £ ^ 

Gaming taxes - _ - • 262.2 269.9j, •285.4_^ 

Pari-mutuel. food. beveVaqeand olher^ UJ .,, J. . ^ , ' ^ -? , 51.5 57.0 _̂44.6 ^ _ 44.4 

rMgr i? ;»-anf l far i l i l i . ^^%- ' . . - .^ - ^"J.^'V / ' ; ^ : 4 . . ^ ^ ^ y ^ ^ ' • ^ r f ^ l ^ q j ' ' ' V f i • '^ ' f f '^ .- '-.^R^T';^^" ^ - Rri '^-^.. ' ; •;•;•; f l 

Marketing and^adrnu^tralrve _̂_ ,̂ ^ .. ,-_̂ . ^ --^ ^ ^ ?53;r 256.2 .,_.., 270.1 ,256.4^ 227jl 

Expen5erecoveriesafxlolhercharqes.net , , , ', • f6.81 

LHurrican'a andniJiHrmsiira'rir.BrRlTnv^rigt';- ^ f̂f* L-i iy.'''i>%fe v- ' 'S' l '^^ 'aC' '̂'-ĵ -.Jif (":V3.3J'i'f^ *(1.'a] %--;".• -^•''-• 

Preopening ^ ^ ___, — — 3.7 ^U =5™ 0^3 

P [Jepreciation and" amortizafon • ' ' . ? - ^ f-.J"'.'';. -y.^^-^' "-.̂ iĴ i r "^f 1? "k.. 1̂ Og'S'^^I^I 22.5| \ - j . , : f 28 :9 : ^ . . •̂̂ •: SGJ^, _^ V: 85:4^3 

Total operating expenses _ _ „ i ^ _ _ 935.B 973.5' 1,026.2 910.0 834.0 
hp5?^ingi'.^-?^;;;S^i^-V€:- : • •-.'-•:'^- - '̂•-- " n f ^ r n r T - ^ g ^ , ^ f ^ . f i r - . - 1 - ^ - - ^ ^ - ^ v;fl'^?.'^_--.-,fi.^Ty ' n a ' ^ : } 
IntereslexBense , ,•;,. ^,... -(75.4)_, (92-0) (106.8) (88.1) (75.1) 
iStnrf^l InnnFRS'- " . ^f ^.: -.•.:-- .1 > , -'. -,,-, . ,r .7 ,,;, V', j-.'T .̂ J'̂ l'fl y T ^ J ? :'1 -,r~''.." j ' ' ̂ ' ?' J . . 1 ^ 7 ^ ' ~ l ^ ' ' ' > ' ' '> 1 
O t h e r _ _ _ ^ ^ „ (0-31 . . , , — . —, ^ — ^ _ _ 
•Galii.Ooss) on. early, extinguishment ofdfi'hf - ••.r-,,. 'fe'-..̂ -.. r.:^...^•i~-*«;--'̂ ^^7 îL-^,^:,,••:57.7^^ l̂!(.15^3")_I,_. ^ - i - . , - ' ( Z ' I K I 
Income (loss) from continuing operations before income laxes 

and including nonconlrollinq inierest, (9-9)_ 102.3 „ (53.71 .{15.8)__ 43>1 

Ul 'nixime lax behflfir(pff.vi5ionj•. ' •.• -̂  •--" :->^'-^- 'A.S^^'^^'•.m - i . ^ ^ ^ ' 8 l 4 S l l ! l ( 4 l \ ' l s J t ^ 2 0 . 9 J j ^ l j J ^ - ^ 0 . 8 L I - I - J ( 1 0 . 5 ) J 
Income (loss) from conlinuing operaiions including 
. noricpnirQllingJnleresl...,^,^ / , ™ - _ _ „ - „ „ ™ ™ - _ 0-5) 61:2 (32.8)' {15,0)_, ^32.9 
(C^s) lncome"rrom dirconlinued nporallons. nWfif inf̂ nma taxRs;-'. ^'^'.^"'''(l!8)lLtAJ'(17.6)"^lZ!I!^(59[2)^lCI^^ 
NetjnconTe_(loss) including .noncontrolling in teres I ___ (3.3). 
Less net inMnkr{k^s) attributable,lo'lheTioncontrolling.interesi^^li ' ' ^^ ' '" ~^ 
Nel income (loss) atlributabie to common stockholders 
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Fiscal Year Erided HI 
April 25, April 26. April 27, April 29, April 30. 

2010 2009 2008 2007 2006 
(dollars In millions, excopt per share data) 

fi?M;r;;;s;yrf?sf^s^^rn^>'»Kti;;:x<p-- ^^-^Tr^.""---A-^^r^:sr-y-T- :̂.̂ rw7-~r̂ -- -r:-::^*^-^ ,^.-^.--..-
Incofne (loss) per common share atlributabie to common 

stockholdefs • _ ^ 

.Intwne(loss)frorn,conlinuingoperations^^ - . ^ -i-.--S---.tQ:9^^ i.̂  .. V'^-^^-,^- -^ ' ' - •^J^;-^-T.V^Q-^JU^.. Q-^i 
E^^^"(i^^pmmd'iimniim/^ini^raM6HR'4?'-^^r^^^^^^^^^ 

Nel income (loss) . S - (0.10) S 1.39 S (3:16) 5 (0.15) S 0.63 

D i i u i ^ i ^ i ' - - ^ - : ; - : ^ . - . • - > ./f .-̂ ^ ; ^ - ^ ' , ^>Jv ' ^ v^ ' - - iM '&>^ - : . ^ f \ # ^ i ^ . • v - r . ^ ' . - . - u . . ; ' . v ^ " ^ " i - ^ " ^•.•" I' 

lncome(toss)from conlinuing operations..,, £ (Q.Q51 $,, i:95 -S; _ (1.24) _S (0.61 )__S 0̂ 84 

hrr(yimfl(lnss)fmri'dli«yin'linr]firinp:;^alinn.^^^^^^^ 

Net income (bss) -S (0.10):$' 1,39 S (3.16) S (0.15) $ 0.60 

• Othbr.Data:^ V ...,,v_-..-- , y ' . , •. - - •'.• ?.• ' ' ' T : , ^ . - ^ ' •vic---i:.<:sf-!iC "-•',̂  .̂ ^ .. • • . ' - " • I . - ' ^ , " . • •' •: " • * • , - ' ' 1 
Net cash provided by (used in);; ' ' '̂  ' • '_ ' 

L0peratin£rarfS'ti4sl_^_i:r_^i:^^.:S.:.^^ 
Investing acuities _, -.,'$ (31.0)-S (27,9) S_„(302.4) S_(197.3) 5 (176,4) 

f Finanr.inrjartiuitioQ. I " • •-. " . ' V : " • • • - ^ - - . ^ i - j - -- j^ '-^' :ni. i( in4'n),<: (1';7?)J<:- 72.5:_Si-:i193.5lUSL-L^64.9J• 
Capilal expenditufes______ • S;,„ f27.7) S:. (58.6) S (190.5) S (451.4) S (224.4) 

I ' . i . ' 4 - ' - - . •.•--• '.: • /:?.W SS-'i^ •*', •-< :• , ' ; , ' - - >?'^i*-"''.^~. .< •' r '- '-, ,̂ .- ''v-j ^- --:• •) 
BalanceShcelData: •....>• - - ..̂ K • - - - ' .--'' •" n -• •>•' '̂ ^-.JA-"-::̂  • '-•••'; • <-̂ ' '• 'S-' •- '-• -' " , . ' , •.;,-'• 
Cash and cash aquivalenls ; . , . - ^̂ . S;̂ , , 68.1 £ 96.7 _ $ „ ; 91:8 S 188.1^S_ 121.0 
.Total asseteL___£!I___.,^_w-_: i l . -^ l .JIZ£^^ 
:Lonq-lefm debl. including curreni portion , .1 l',200.9' $-1,301.1. S 1.507.3 S 1,418.0 S1,219.1 
SlockhotdSsVequily".._.:....Clir:ZLIJl^ 
Oper^ing Data; ^ ___«_ _ — _ __ 
.Number.of "sl6t'machriT^"^ZwiriirZ!ZZ^Srri!^^ 
Numberof laWe games ... —,™,„ 36B 369. . 387 324 322 • 

Number of parking spaces 20,696 22,290 21,229 19.484 13,847 

(1) Our fiscal year ended April 30, 2006 includes 53 weeks while all other fiscal years include 52 weeks. The results refiect Lucaya, Blue 
Chip,. Coventry.. Bossier Cityand our former Vicksburg property (which was sold in July 2006) as discontinued operations. We opened new 
casino operationsiri Pompano, Florida arid Waterloo, lowa in Aprir2007 arid Jijne'2007, respectively- We acquired oiir casino operaiions 
in Caruthersville, Missoun in June 2007. i 
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Executive Officers 

MANAGEMENT 

We have provided belovi- certain infonnation about our executive officers. 

Name Age 

Uanies''B:;perry,Y''V'^ ' ' - • ^ ' • ^ l ^ - ' S j-^-'O-SO^ 
Position 

^ •4. • -̂  i •Irf'J 

^Chajrman of th'e'.Board and ^ 
n-.-Chief, Executive Officef^s-^ 

Virginia M. McDowell 

?!>:* .••j./.m.V.. I ...'.i.:.,j.'.,-,-^J.^—•. ..', . i".,̂  ii' .•»!., _11—i—• 

52 President and Chief 
• .OperatingOfficer 

^ ^ • ^ ^ SenioT'Vice • President and , -

Edmund L. Quatmann, Jr. 

PaulBl^Keller'. "•^:^: ' ^ ^ ' ^ ' ^ W ^ ^ f ^ ^ j ' ^ 

40 Senior Vice President, 
General.Counsel and 
Secretary , 

'56~ '̂ '^'i'Senioi^yice President'and"-^^ > 
^•' ")• l^.y'CHIef-Develdpment Officer^; 

Eric Hausler 41 Senior Vice President," 
Strategic initiatives, .. 

'Jeanne-Marie Wilkins ,-,'V.* ^- '̂¥v;^-..vj •̂ ,̂-. Senior yjce. Presid erit and ̂ ' | 
, IvCKief.rnforiTJatiorilOfficer.^'j 

Arnold L. Block 

Roger, W.Deaton,- • - T j ' . - * ' , ^ 
"•;'i " ' " ' ' i ' ' ^ ";>j Vv 

63 

:e3 

Senior Vice President, Isle 
Operations 

.Senior^Vice President^CadyN^ 
-ifytuck.bper'ations ' f - ' j 

R. Ronald Burgess 

i^S'ni': 

66 Senior Vice President of 
HumanResburces 

p?DpuglasBurkhaner;-S''';,--"f ^^WT^'' ^ 3 ^ '^'"^Senior.We'President of,.' 5"] 
I-^•'-'•VMariceting,̂ ^ ;,^^'^_"':'^_ '•,) 

Donn R. Milcheil, II 42. Senior Vice President of UK 
Operations 

James B. Perry has been a director since July 2007 and was named^Chairman of the Board in August 2009. Since March 2008, he 
has served as our Chief Executive Officer. Prior to being named Chairman, Mr, Perry was,Executive Vice Chainnan from March 2008 to 
August 2009 and Vice Chairman fram July 2007 to iClarch 2008. Mr.Perry' served as a Class ill Director on the beard of trump 
Entertainment Resorts, Inc. from May 2005 until July,2007. Frorri July 2005 to July 2007,:Mr. Perry served as Chief Executive Officer and 
President of Trump Entertainment Resort, Inc. Mr. Peny, vî as Presideni of Argosy Gaming Company from April 1997 through July 2002 and 
Chief Executive Officer of Argosy Gaming Company from April 1997 through May'2003. Mr. Perry also served as a member of the Board of 
Directors of Argosy Gaming Company from 20DQ:to July 2005. 

Virginia M. McDowell has been our President and Chief Operating CDfficer since July 2007. From October 2005 to July 2007, 
Ms. McDowell served as Executive Vice President and Chief Information Officer at Trump Entertainment Resorts, Inc. From 1997 through 
October 2005, Ms. McDowell sen/edin a variety of positions at Argosy. Gaming Company, including Vice President of Sales and Marketing, 
and Senior Vice President of Operaiions. Prior to working at Argosy,,Ms. McDowell sen/ed as the East Coast General Manager for Casino 
Data Systems and held management posifions at a number of Atlantic City gaming properties beginning in 1981. 

Dale R. Black has been our Senior Vice Preskjent and Chief Financial Officer since December 2007. From November 2005 to 
December 2007, he served as Executive Vice 
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President—Chief Financial Officer of Trump Entertainment Resorts, Inc. From April 1993 tlirough October 2005, Mr. Black worked at Argosy 
Gaming Company in Alton, Illinois, becoming Chief Financial Officer in ,1998 after serving as Vice Presideni and Corporate Controller. Prior 
to joining Argosy, he spent seven years in the audil practice of Arthur Andersen. 

Edmund L. Quatmann, Jr. has been our Senior Vice President, General'Counsel and Secretary since July 2008. Prior to joining us. 
Mr. Quatniann was the Senior Vice President and General Counsel of IPCS, Inc, a.wireless telecommunications company based in 
Schaumburg, lllinois,-where ho was employed from November 2004 to June 2008, Prior lo that, Mr. Qualmann practiced law in the 
corporate and securities groups of Mayer Brown LLP {October 1998 to November 2004) and Bryan Cave LLP (September 1996 to October 
1998). -

Paul B. Keller has been our Senior Vice President and Chief.Development Officer since May 2008. From September 2007 to May 
,2008, Mr. Keller was a consultant for us. Mr. Keller served as Executive Vice president of Design and Construction for Trump Entertainment 
Resorts, Inc. from October 2005.to July 2007. From Sepiember 1993 to October 2006, he served as Vice President of Design and 
Conslruclion for Argosy Gaming Company. 

Eric Hausler has been our Senior Vice President, Strategic Inifiativesslnce September 2009. Mr. Hausler seived as Senior Vice 
President of Development for Trump Entertainment Resorts, Inc. from,October 2006 lo August 20b9._Frpm August 2005 to September 2006, 
Mr. Hauslerser/edasa Managing Director in Fixed Income,Research, coyering the gaming, lodging and leisure industries for Bear 
Steams & Co. Inc., and as a Vice President in Equity Research'from December 1999 to July 2002! From October 2003 to August 2005, 
Mr. Hausler served as the SeniofEqij|ty Analyst covering thegaming industry for Susquehanna Financial Group. From July 2002 to 
September 2003. Mr. Hausler served as an Associate Analyst in Equity Research covering the gaming and lodging industries for Deutsche 
Bank Securities, From December 1996 to November 1999, Mr. Hausler sen/ed as the.Goyemmental and Community Relations 
Coordinator for the New Jersey Casino,Control Commission, among other positions. 

Jeanne-Marie Wilkins has been our Senior Vice President and Chief Information Officer since April 2008. Prior to that she was a 
consultant to the Company from September 2007 until April 2008. Ms. Wilkins previously served as .Vice President of Business Strategy for 
Tmmp Entertainment Resorts, Inc. from October 2005 to July 2007. Frorn May^2002 through September 2005, she sen/ed as the business 
strategy leader for Argosy Gaming Conipany. She began her gaming career woriiing for Bally Technologies f/k/a Bally Gaming and. Systems 
as a consultant from March 1996 to March 1998. She sensed as a Regional Manager for Bally technologies ft^om March 1998 to May 2002 in 
state regulated, tribal and international gaming jurisdictions.-

Arnold L. Block.has beenour Senior Vice Presidait, Isle Operafions since December 2008. Prior to that, Mr. Block served as Senior 
Vice President and General Manager of tfie Hanah's, SL Louis property from October 2005 to January 2008. From July 1993 lo October 
2005, Mn Block worked Jn a variety of leaderstiip capadties for Argosy Gaming Company; including serving as Regional Vice President from 
June 2002 until October 2005, when the company was sold. In tliat role, he was responsible for thî ee Argosy properties; Lawrenceburg, 
Indiana, Kansas City, Missouri, and Baton Rouge, Louisiana. He began his career as General Manager and later owner of a 150-room hotel 
in Alton, Illinois, and from 1986 to 1988 he owned and operated two restaurants in St. Louis, Missouri. 

Roger W. Deaton has been our'Senior Vice President, Lady Luck Operations since December 2008. Mr. Deaton joined us in 1992 and 
has sen/ed in a variety of roles including 
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Regional Vice President Vice President and General Manager of the Company's properties in Vicksburg. Mississippi, which was sold in 
July 2006, and Lake Cfiarles, Louisiana. Prior to his curreni position, Mr. Deaton served as our Regional Vice President of Operations since 
February 2000. Mr. Deaton spent the early years of his gaming career in Nevada iri positions w/ith Nevada Lodge, Crystal Bay Club, 
Ponderosa Reno, Harvey's Lake Tahoe and King's Castle before rnoving to Atlantic City as part of the original Resort's International team. 

R. Ronald Burgess has been our Senior Vice President of Human Resources since September 2007. From October 2005 to 
September 2007, Mr. Burgess served as a consultant to Norwegian Cniiselines and on the launch of gaming in Macau for Galaxy 
Entertainmenl. From July 1999 through Oclober 2005, lyir. Burgess served as Senior Vice President of Huriiari Resources for Argosy 
Gaming Company. From 1986 to 1999, Mr. Burgess was Corporate Director of Human Resources for Harrah's Entertainment^ Inc. Prior to 
joining Harrah's in 1986, he was responsible for human resources at a major'operating unit of RCA, ultimately managing the merger wilh 
General Electric. 

D. Douglas Burkhalter has been our Senior Vice President of Marketing since'September 2007. From November 2005 to July 2007, 
Mr.Burkhalter served as Vice President of Markefing Strategy for Tniinp Entertainment Resorts, Inc.- He also held the position of Corporate 
Director of Mari^eting for Argosy Gaming Company from June 2002 until November 2005. 

Donn R. Mitchell, II has been our Senior Vice President of UK Operations sirice December 2007. Previously, he sen/ed as Senior Vice 
President Chief Financial Officer and Treasurer from January 2006 to December 2007. Mr. Mitchell joined us in June 1996 as Director of 
Finance and served as Vice Presidentof Finance from July 2001 lo December 2005. Mr. Mitchell's prior experience indudes serving as an 
audit manager for Arthur Andersen LLP in New Orieans, Louisiana from July 1990 until June 1996. 
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF 
FINANCIAL CONDITIONAND RESULTS OF OPERATIONS . 

You should read the following discussion together with the finandai statements, induding the related notes and the other financial 
information, contained in our Annual Report on Form 10-K/A for the fiscal yearended April 25, 2010. 

Executive Overview 

We are a leading developer, owner and operator of branded gaming facilities and related lodging,and entertainment fadlities in regional 
markets in the United States. We have sought and established geographic diversity to limit the risks caused by weather, regional economic 
difficulfies, gaming tax rales and regulations of local gaming authorities. We currently operate casinos in Mississippi, Louisiana, Missouri, 
lowa, Colorado arid Florida. We also operate a harness radng Irack at our-casino in Florida. 

Our operaiing results for the periods presented have been affected, both positively and negatively, by several factors discussed in detail 
below. Our business has been and may continue to be adversely affected by the economic recession currently being experienced in the 
United States, as we are highly dependenl'on discretionary spending by our patrons. Our historical operating results maynot be indicative of 
our future results ofoperations because ofthese factors and the chariging,competitive Jaridscape in each of our martlets, as well as by factors 
discussed elsewhere herein. This Management's Discussion and Analysis of Financial Condition and Results of Operations should be read 
in conjunction with and giving consideration to the following: 

Items Impacting Income (Loss) from Continuing Operations— Significant items impacting our income (loss) from confinuing 
operafions during the fiscal years ended April 25, 2010, April 26, 2009 and April 27, 2008 are as follows: 

Fiscal Year Ended 
April 25, April 26, April 27, 

2010 2009 2008 
HurTicane'and;olherinsurance recoveries l̂net jLC*ii..*L. '̂i-.S^,-.-J_^::=rSSx_;95,2^Ss i2:^Zl 
Expense recoveries arid other charges, net , 6,B (36.1) (6.5) 

Gajn_(loss).ori.ear1y.extinquishma t̂of,debt ,.^~ ,, ,., ,57.7. (15.3) 
Monm'nlrniiinoihlerftslib^»-..:.'>7?7 ;̂"-• ~Z-'7 • " ff-"^ ' v.,, •-l-J!̂ ,—..̂ '̂'!l.̂ ."'•;"̂ 4€ 1(4:9)3 

Hurricane and Other Insurance Recoveries, net— Our insurance recoveries forfiscal 2009 indude $92.2 million relating lo the 
final settlement of our Hurricane Katrina claim at our Biioxi propertyiand other insurance recoveries. 

Expense Recoveries and Other Charges, ne f ^ During fiscal 2010, we recorded an other expense reduction of $6.8 million 
representing Uie discounted value bf a receivable for reimbursement of develojament costs expensed in prior periods relafing to a 
terminated plan to develop a casino iii Pittsburgh, Pennsylvania. This receivable was recorded following our current assessment of 
collectability. 

As a result of our annual inipairment tests of goodwill and long-lived intangible assets under ASC 350, we recorded impairment 
charges of $18.3 million at our Black Havt4c property in fiscal 2009. The results from operations for fiscal 2009 also include a 
$11.9 million write-off of construction in progressat our Biioxi propertyfollowing our'decision not to continue a previously antidpated 
construction project, and a $6.0'million 
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charge following our termination of an agreement for a potential developmenl of a casino in Portland, Oregon. 

Fiscal 2008 results also include $6.5 million of charges related to the termiriafion of our plans to develop a new casino in west 
Hanison County, Mis^ssippi and the cancellation of construction projects in Davenport, Iowa and Kansas City. Missouri. 

Opening/Acquisition of New Properties and Pre-opemng Expenses—Duringfiscal 2008, our operating results were impacted 
by the opening of the gaming fadlity at our Pompano location in ^pril 2007. the acquisition pf our Caruthersville; Missrairi casino in 
June 2007 and theopeningof bur Waterioo, Iowa casino in'June 2007! The periods prior to the opening of each of our new casino 
operations were irnpacted by pre-opening expenses. 

•Gain (Loss) on Early Extinguishment of Debt—During,fiscal 2009, .we refired $142.7 million of our senior subordinated notes, 
through a tender offer, for a cash payment of S82.8 milljon ufilizjng tbe proceeds from our Hurricane Katrina settlement and repaid 
$35.0 million of our variable-rate term loaris as required under our senior-secured credil fadlity. After expenses related to the 
elimination of deferred financing costs and IransacUons costs", we recognized a net pretax gain o f $57.7 million related to these 
transactions. 

We recorded a total of $15.3 million in losses associated with the eariyextinguishment of debt during fiscal 2008,,consisting'of a 
$9.0 million call premium paid to retire $200.0 million of pur 9% senior subordinated notes, and $6.3 million of deferred finandng 
costs assodated v/ith retired debt instmments. 

Acquisition of Noncontrolling /n/eresf—On January 27, 2008, we acquired the 43% minority interest in our Black Hawk, 
Colorado casino properties for $64.8 million. • 

In addition to the items in the table, the following items also have had ari'impact on our operafions or the comparability ofour operafing 
resulls between years: 

Discontinued Operations—Disconfinued operafions include the results of our:Lucaya,.BIue Chip and Coventry properties. 
During Novehitier 2009 we exited our Lucaya casino. Duririgfiscal 2010; we completed.the sale of our Blue Chip casino properties 
under a plan of administration and have no continuing involvement in"its operation. During fiscal 2009, we recorded a $1.4 million 
charge to reduce the Slue Chip assets held for sale to their estimatedLfair value. The administration process is expected to be 
completed during fiscal 2011. 

On April 23, 2009, we completed the sale ofour assets and teminated our lease of Arena Coventry Convenfion Center relating 
to ourcasino operafions in Coventry, England. Our lease terrhination'cbsts and other expenses, net of cash proceeds from our assets 
sales, resulted in a prelax charge of $12.0 niillion recorded in fiscal 2009 related to"our disconfinued Coventry operations. 

Increased Competition—The opening ofa new hotel in October 2009 bya competitor in Black Haw*, Colorado has had a 
negative impad on our Black Hawk, Colorado properties in fiscal 2010. The opening of a cpmpefing land-based fadlity, which replaced 
a riverboat operation in the Quad Cities area during IJecember", 2008, has had a negative impact on nel revenues and operating results 
at our Beltendorf and Davenport, lowa propertiesin the latter part of fiscal'2009 and in fiscal 2010. The introduction of table gariies and 
expansion of Class III gaming at competing Native American casinos-
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beginning July 2008, has had a negative impact on our Pompano property's net revenues and operating results In fiscal 2009 and 
2010. 

Gaming Law C/ianges—During November 2008, gaming law'changes became effective in Missouri which repealed the $500 
loss limit. During eariy July 2009, gaming law changes became effeclive in Colorado which extended the hours ofoperations, 
expanded the types of allowable table games and increased the betting,limil from $5,to $"100 per bet Our gaining revenues reflect the 
favorable impad of these changes in state gaming laws. 

In April 2010, changes were made to Florida law v4iich, among'other things, vwll lower our slate gaming tax rate from 50% to 
35% effective July 1, 2010. It also allows the poker operations to remain open forthe same hours as the slot fioor and removes the 
poker betting limits. 

Smoking Restrictions—While we have benefited al our Bettendorf and Davenport, lov/a properties from a smoking ban thai 
impacts a competitor, the smoking ban enacted in Colorado during January 2008 has had a continuing adverse impact on our overall 
operating results at our Black Hawk, Colorado properties. 

Results of Operations 

Our results of continuing operafions for the fiscal years ended April 25, 2010, April 26,'2009 and April 27, 2008 reflect the consolidated 
operationsof allof our subsidiaries. Our intemaUonal operations, indijding Coventry, Blue Chip and Lucaya arc presented as discontinued 
operations. The results for our fiscal years 2009 arid 2008 have been reclassified to reflect the classification ofall international operations as 
discontinued operations as well as to corifo'nn^dijr financial presentation to our current year finandai statement format Our Lucaya 
operations were dassified as'discontinued operatfor^ jnithe third quarter of fiscal 2010, our Coventry and Blue Chip Casino operations were 
classified as discontinued .operations in the fourth quarter of fiscal 2009. 

Our fiscal year ends on the last Sunday in April. This fiscal year convention creates more comparabilityof our quarteriy operatipnis. by 
generally having an equal number pf weeks (13) and weekend days (26) in each quarter. Periodically, this convenfion necessitates a 53-week 
year. The fiscal,years ended April 25, 2010, April'26, 2009 and April 27, 2008 wereall 52-week years. 
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ISLE OF CAPRI CASINOS, INC. 

Net Revenues Operating Income (Loss) 
Fiscal Year Ended Fiscal Year Erided 

April 25, April 26, April 27, April 25, April 26. April 27, 
(In thousands) 2010 m t 2006 2010 20fi9 200B 
M iss i ss ipp i ^^T? ' ; - ^ . : ^ ^^ . . ^ ; . - ? / . ^? - r r • ^ t ^ > ^ . - - ' ^ • - - - ' : - ' - ' - ^ 1 
Biioxi $ Z'^:^P^ ̂  63-8BQ-,$„̂  ^%^^? $ _(8.306)$ :{7,95~2)S (3,538) 

ff^t^%zLV"^'^'^^'^3"2!826:*'-^7;02"^ 
Lula 68,147 70,985 75.336 10,692 11,498 11,034 

tf^ississippi Totai! ̂ 1̂73:575,̂ ^ -'19:i;88"8; ;^2bl^944^^>1;254'iv.i4l357">'^4-.9p8 
Louisiana' " -
LakeVChariest̂ gr M39'423l.': 152riT2't-;.';l'5^ 

Missouri 
tKanVas:Citv'>.:5-.76;815r , 7 4 ^ 4 3 ^ _;75;5^^ 
Bpdrivilie^ "^^J^^ ^ ^8.582 79;8Q2 21':i25 20737 19:485 
:̂CanJihersviile(.1);:,'--32.6'65 1 . 31,579' '̂ .f26r8'57ra .̂ :3;8^T^il638C'-^^574l 

MissduriTotal" 187;259 184,596 182,215 38,695 32,744 30,180 

io;^''v :o--v,- : . . :^ .^>- .^"•.•- i - . 7 ' % : : t i ^ f j < . - i f . r j r ^ y : ' \ 
Bettendorf J 9 527 g l - ^ ^J . 92,060 12.624 20.090 18 967 

t t i ^ n i 3 b r t ; ^ " ^ ^ ^ ^ j i 8 ; b 7 5 : i " ^ g W ^ ^ V 10:35U^8;834 j 
Marquette 27,176. 29,875 32.866 1,330 .3,705 4.380 

^WateHooT(2) .-'-•^""'8iy26if _ _ M § M ^ l ^ S 6 ' 5 Q i L l i 1 ^ 6 1 j 4 ; ^ ^ ' , 3 7 ^ " " ,5^^ 

lowa Total 236.039 251,085 241 909 36;062 45,523' 37:842" 
• Colorado';-, •̂ •.'̂ .'• • ? '•'4 .. '"° -F. -'' • >'-"•-. S-^^i',^''%'i:..:''I'''^ '̂•'•'••.'' _ -̂ -̂ ^ ̂  '*'• - ^ ' 

Black 
Hawk/Colorado 
CentrarStation 126,140 123.382 144.083 14,891 .14.688 30,811 

Pompano "'^5.998 . 142.672 160,831 (6 ,95J ) (6 ;434) (7.442) 

.Insurance^ . ^' ' ' *•=• I - " -*''•'- • l.y . . . S ^ ^ T T ^ - ; ^ ', ̂ ' -, ; ^ •• ^ Z ^ l 
k'feco\%riB5 (3)' - . ^ ' t ^ ^ r ^ : ^ ,6lf845>a'!s. - ^ 3 4 8 > i 6 ^°_-?r.^_,94lQ73^'^j.1 Oj] 
Expense 

recoveries and 
other charges, 
net (4) — — — 6:762 (36,125) (6,526) 

P?g5peninq (2) ''-• -'-Ij^r^ ^ ^ . f ' \ - ^ - r : Z : ^ ^ . l - : ^ ^ ^ r S : ^ 
Corporate and 

other 1,402 455 597 (49,974) (46,335) (53.696) 

f^nvcontinuirig^^ V . ^ i / . ^:. | - .;: ;;^-? ^ ; ̂  
f̂ -bperalions . \ . 'i$999;836$1.106.035 $1.a91:383i$r64.056 $134;532 $.65i151 

Note: This table exdudes our inlemalional properties which have heen classified as discontinued operations. 

(1) Reflects results since the June 2007 acquisition effective dale, 

(2) V^aterloo opened lof operations in June 2007; Reflects pre-opening expenses related.lo this propertv. 

(3) Insurance recoveries irx:lude business interruption proceeds of 562,932, included in nel revenues in fiscal 2009. S61,345 of this amount 
retales lo settlement for events Ihat occured prior to fiscal 2009 (primarily Hurricane Katrina). 

(4) Expense reooveries and olher'charges include expense recoveries,'valuations and other charges. See Executive Overview—Expanse 
Recoveries and Other Charges, net tot a detailed discussion ofsuch items,. 
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Fiscal 2010 Compared to Fiscal 2009 . 

Revenues 

Revenues for the fiscal years 2010 and 2009 are as fdlovire: 

f S In Ihoosandsl 

Fiscal Year Ended 

Reveriu'es:.C*l 2-^ 

April 25, 
2010 

April 26, 
20D9 Variance 

Percentage 
Variance 

.AJ 

Casino" 
fRopms^ l.̂ -^ /̂-^^ 

$ 1,013.386 $ 1.055,694 S (42,308) -A.0% 

Pari-mutuel, food, beverage and other 

!̂0Q7''gr̂ -̂:. •^^46;38Q'r..;» 

134,994 138.632 "(3.638) 
iSS 
-2.6% 

["^Hiimrai^and:oth'erj^ f̂  -'"'̂ V',,.'f -g- ^v'l^^-^?,t'^i62",932;._.;..,"(62.932);/;__>;y_.N/M'--7{ 

, Gross revenues 1,191,367 ,1,303.638 ^ (1^^251) -Q-^°/°, 
^Less promotional;allowance5,r:,2^^ 

Net revenues S 999;836 $ 1,108,035 $ (108,199) -9.8% 

Casino Revenues—Casino revenues decreased $42.3 million, OT 4.0%, in fiscal 2010 compared to fiscal 2009. We experienced a 
decrease in casino revenues at most of our properties primarily as a result of the continued deterioratioh in discretionary consumer spending 
in conjunction with poor economic conditions, with ourpnopert[es in Lake Charies.and Biioxi experiencing decreases of S9.5 million and; 
$8.1 million, respectively- Casino revenues at our Quad Cities properties dedined $13.9 million due to competition from a new land-based 
facility and casino revenues at our Pompano slot facility declined $3.6 million due to expansion of nearby competing Native American 
casinos. 

Roorns Revenues-Rooms revenue decreased $3.4 million, or 7.3%.; in fiscal 2010 compared to fiscal 2009 primarily resulting from 
decreased occupancy and lower average ropm rates as a resuli of reduced consumer demand for rooms. 

Pan-mutuel, Food, Beverage and Other Revenues —Pari-mutuel, food, bevei-age and other revenues decreased $3.6 million, or 
2.6%, in fiscal 2010 compared to fiscal 2009. This decrease was a resullof a decrease of $3.7 million in pari-mutuel revenues al Poriipano 
asa result cf a 33 day decrease in year over year live radng days offset,by a net inaease iri food, beverage and other revenues. 

Promolional Allowances—Promotional allowances, which are rnade up of complimentary revenues, cash points and coupons, are 
rewards that we give our.loyal cuslomers to encourage,them to continue lo'patroriizeour.properties. These allowances decreased by 
$4.1 million in fiscal 2010 compared to fiscal 2009 due to changes in our promotions and corresponding reductions in our revenues. For 
fiscal 2010 and 2009, promotional allowances asa percentage of caslnoVevenues were 18.9% and 18,5%, respectively. 
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Operating Expenses 

Operating expenses for the fiscal years 2010 and 2009 are as follows; 

Fiscal Year Ended 
April 25. -April 26, Perconlags 

(S in thousands! 2Q10 _ 2MW _ • Variance Va'riance 

Operatihq'Expen's^'^!';:,!. •> ' ' ' •> ' ' ' ^ \ ' '^^^^^^•••^^iy/ ' .^[%.\ l^-^^\. '^ •'•'•-"'''-V-'' -^ •-• "̂  ""- *-'^' "-,-'"-"••-''V!^ 
Casino - $ 153.838 S; 151,610 $ 2,228 1̂ 5% 

f^GariiinQ'takesf': ^ ; ^ . > T - r ' ! ^ - C ^ ^ ^ g ^ / i J - ^ _ ' ^ 2 6 2 f 2 S ^ 6 9 . 9 2 8 ^ ' ^ ^ ^ 
Rooms ' 10.845 ^ . ' ' . ^ • y .(1.461) ' ' ' J ^ g . 

| jP^: ' f?" lQ6|- iQ^: ' lg5^3qe^ . ^ 5"l,^462/"° ̂ "7^6^702? '̂̂ ^ •:;i.i\l3rQ%') 
Marine and fadlities. ___^..__ , 61,507 - 64',368 (^•^^'^> -4.4% 

L.'Marketin'g:arid"'administrative\ ŷ -̂  '.- ' ' S ^'>^V^t™3J?p3rd9"7J,V -256,210'^-:7lf3;" l13ir ' '>:; '" .-!l72%'l 
Corporate and development 46;750 41.331 5,419 ,''3''°'^''. 

|;^E;^ense retxi'vVies and QUierchai^ges;^net^>'tF •S.'^^-^"g-'^(6^762f ~ ^ 6 : i 2 5 ~ ( 4 2 r 8 ' 8 7 ) f -'.•.'•""r,! 18.-7%j 
Hurricane and oUier inairance recoveries —- (32.277) 32.277 N/M 

[-^p?ecmiioii arid-amortizaiioiT'v>-'>-^^^y*^^ J22,440.'::--\(.12.936ya^.-':,.^10.'6?n 

Total operating expenses $935,780 S 973.503 (37,723) -3:9% 

Cas/no^Casino operating expenses increased 52.2 million, or 1.5% in fiscal 2010 compared to fiscal 2009. Those expenses are 
primarily comprised of salaries, wages and benefits and other operating expenses of our casirios. This increase was primarily the result of 
increased cost of casino operations at our Black Hawk casinos following a July 2009 regulatory change expanding the hours of gaming 
operations. 

Gaming Taxes—Gaming laxes decreased by $7,7 million, or 2,8%. infiscal 2010 compared to fiscal 2009. This reduction in gaming 
taxes is primarily a result of a 4.0% deaease in casino gaming revenue,and changes in mix of gaming revenues among states Vkith differing 
gaming tax rates. 

Rooms—Rooms expenses decreased by $1.5 million or 11.9% in fiscal 2010 compared to fiscal 2009. Overall reductions in rooms 
expenses corresponds to our 7.3%dedine in rooms revenue. 

Pan~mutuel, Food,.Beverage and Other—Pari-mutuel, food, beverage and other expenses decreased $6.7 million, or 13.0%, in fiscal 
2010 as coriipared to fiscal 2009. Pari-mutuel operating costs at Pompano decreased $4.2 million in fiscal 2010 compared to fiscal 2009. 
Such costs consist primarily of compensation, benefits, purses, simulcast fees and other direct costs of track'operations. The decreases in 
current year as compared to prior yearare a result of reduction of 33 live racing days during the cunent fiscal year..The reduction in food and 
beverage expenses resulted primarily from labor and olher cosl reductions. Food and beverage expenses consist primarily of the cost of goods 
sold, salaries, wages and benefits arid other operating expenses of these departments. 

Manne and Facilities—These expenses indude salaries, wages and benefils of the marine and facilities departments, operating 
expenses of the marine crews, maintenance of public areas, housekeeping and general maintenance of the rivertioats and pavilions. Marine 
and facilities expenses decreased $2.9 million, or 4.4%,,in fiscal 2010 compared to fiscal 2009 and is the result of $1.5 niillion in utility cost 
reductions, $0.5 miljion in reduced payroll costs and $0,9 rnillranin other cost reductions. 
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Marketing and Administrative—Jbese expenses indude salaries, wages and beriefits of the martceting and sales departments, as well 
as promotions, direct mail, advertising, spedal evcnls and entertainment Administrative expenses indude adminisU^ation and human 
resource department expenses, rent, professional fees, insurance and property taxes. The $3:i million decrease |n mariceting and 
adminisU"ative expenses in fiscal 2010, as compared to fiscal 2009, reflects our.dedsion to reduce mariteting cosls to less profitaWa customer 
segments and to reduce our administrative costs-

Corporate and Development~Ckirir\g fiscal 2010, our corporate and development expenses were $46-8 million compared to 
$41.3 million for fiscal 2009. This increase in corporate and developmenl expense reflects $1.8 million of costs associated with the 
amendment of our aedit facility, a $1.1 million increase in stock,compensation expense and other increases in professipna! and other 
expenses assodated with our development and acquisition activities. 

Deprec/af/on and Amort/zaf/on-^Oepreciation and amortization expense decreased by $12.9 million, or 10.6%, infiscal 2010, as 
compared lo fiscal 2009 primarily due to certain assets becoming fully depredated during the cunent year. 

Other Income (Expense), Income Taxes, Minority Interest and Discontinued Operations 

Interesl expense, interest income, other, gain on early extinguishment of debt, income tax (provision) benefit minority interest and 
income from discontinued operations, net of income laxes for the fiscal years 201 Oand 2009 areas follows: 

piscaj Year pi]ded 
April 25, April 26, 

ISinthousandsl 2010 2009 Variance 
Percentage 
Variance 

Interesfexpensei'. ^y.--^ ••. '?,<'^'?^» : i 13^^;.-^«^-*'-«^ ̂  $*,{75;434),:$i(92,065y- $- 46,631 ' ;,••*. r-,i8.'1%i-
Interest income . ' '. 1:833 2i112 " (279) 
OtHeri-V^-^" ' ; .^ . , . - ' . . \^-^ '= ' . ' f :^^. ;^.ETr.-?0^^. / ' f^> ^ ^ - ^ 3 7 0 ) ^ -̂  • - ; ; - ^ ' ^ - - - ' ^ ( 3 7 0 ) : 
Gain on eady extinguishment of debt . .— 57.693 . (57,693) 
Incomeitax (provisionj.beriefit:-:,,^^,.^^ 2. ̂ •'"".>2-'" ^^ i ' - "£ l :8 ;374 " r , (41,039);^^49^113; .-

-13.2% 
.-'^:N/M-^ 

N/M 
r;\^-i2o.4%i 

Loss from discontinued operations, net of income taxes (1;732) (17,658) 15,926 -90.2% 

Interest Expense—Interest expense decreased $16.6 million, or 18.1%, in fiscal 2010 compared lo fiscal 2009 resulting from lower 
average debt balances. Our lower average debt balance resulted from the reduction of S142.7 million of our senior subordinated 7% notes 
and a $35.0 million repayment on our sentor secured credit facility.debl in February and March 2009, respectively. While we have 
experienced a decrease in the interest rate on the variable interesl rate components bfour debt through the third quarter of fiscal 2010, our 
senior secured credit facilily amendment,during,the fourth quarter of fiscal 2010 increased our oyeraltinterest rates. See liquidity and capital 
resources for additional discussion of our senior secured,cj-edit fadlity amendment 

7n/eres( /ncome—During fiscal 2010, our inlerest income decreased $0.3 million as compared to fiscal 2009. The change in interesl 
income reflects changes In our invested cash and marketable securities balances and lower interest rales. 

Other—This indudes expenses related'to the change in fair value of our ineffective interest rate swap agreements. 
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Income Tax (Provision) Benefit—Our income tax (provisran) benefit from continuing operations and our effective income tax rate has 
tteen impacled by our settlement of certain,tax liabilities for $4.7 million less than pur estimated accrual, our amount of annual taxable 
income (loss) for finandai statement purposes'as w/ell as our percentage of perinanent items iri relation lo such income or loss. Effective 
income tax rates were as follov/s: 

April 25, April 26, 
- 2010 -2009 

ContiriiJihq operations^.; -̂  '^.••^^•*^:.^^.. '%::-^.^y.'̂ /%. ̂  '•84%%y~Sv -̂ 40:-1%"7?] 
Total 73.2% 41.7% 

Fiscal 2009 Compared to Fiscal 2008 

Revenues 

Revenues for the fiscal years 2009 and 2008 are as follows: 

Fiscal Year Ended 
April 26, April Z7, Percentage 

(y in thousandsl - ' 2009 2008'' Variance Variance 

Revenues:..^.^r-;FxrT^rr7?tH^^v;gv?r^ . y - j . - - : \ - '':-^..^-7\'>/ y '"•-.' v^ r \ 
Casino $ 1.555,694 ^'V^Hv^^^ '^ •^'^^•^^^'. '^:^'^. 

ItRooin^ WV^V/V'^^'^^'^';-- '^'^i^%^^i^'^-^.M4Q^8Q^^-?^^Wi9&-'^i^^:\:mli ' - -6:3%1 
Pari-mutuel, food, beverage and other •.138;632 1K);144 (1.1,512) -7.7% 

^Hurricane and Other insurance recoveries'^•:;.,s.ig JH.'y-i^J62;932 ;-.-(,'^ \.!348; ^ . , 'o2,584 "' • - -N/M^, -| 

Gross revenues . ' l i303.638 1,292,283 11,355 0.9% 
; Less promotional:allowahces->, •"̂ . fcn;^/. fe, „,,^.(195.603i • ^.(200.900) : , 5.297 „ ._2.6%j 
Nel revenues $ 1;108,035 $ 1,091-,383 16.652 1.5% 

Casino Revenues—Casino revenues decreased S36.6 million, or 3.4%, in fiscal 2009 compared to fiscal 2008. We experienced a 
decrease in casino revenuesat most of our properties'primarilyasa result ofthe continued deterioration in discretionary consumer spending 
in conjunction with poor economic conditions: Our BlackHawk properties' $24:2 million dedine in casino revenues as compared to fiscal 
2008 also reflects Ihe impact of a statewide smoking ban effective for Colorado casinos'on January 1, 2008. The $8,4 million decrease in 
casino revenues at our Pompano slot fadlity also reflects the expansiori of nearby competing Native American casinos. Decreases in our 
casino revenues were partially offset by increases In casino revenues of $20.5 rnilljon at our Waterioo and Caruthersville fwoperties due to 
the casinos being opened fora full 12;months in fiscal 2009 compared to onfy 10 and nine months, respectively, in fiscal 2008. 

Rooms Revenue—Rooms revenue decreased $3.1.million, or 6,3%, in flscaj 2009 compared to fiscal 2008 primarily resulting from 
decreased occupancy and lower average room rates as a result of reduced consumer demand for rooms. 

Pan-mutuel, Food, Beverage and O^er Revenues —Pari-mutuel, food, beverage and other revenues decnjased $11.5 million, or 
7.7% in fiscal 2009 compared to fiscal 2008 corresponding'to aii" overall reduction in casino revenues and due to decreases in consumer 
spending caused by cun"ent economic conditions. Pari-miituel comnnissions and fees earned at Pompano decreased $3.2 million, or 16.8% 
compared to the prior fiscal^year due to decreases in wagering. These decreases were offset by increases at our Waterioo and 
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Canjtiiersville properties due to the casinos being opened for a full 12 months in fiscal 2009 compared to only 10 and nine months, 
respectively, in fiscal 2008. 

Promotional Allowances—Promotional allowances, which are made up of complimenlary,revenues, cash points and coupons, are 
revrards that we give our loyal cuslomers to encourage them to continue to patrpnize our properties: These allowances decreased by 
S5.3" million in fiscal 2009 compared to fiscal 2008 primarily due to a decrease iri patrons: Fca- fiscal 2009 and 2008, promotional allowances 
as a percentage of casino revenues were 18.5% and 18.4%, respectively. 

Operating Expenses 

Operating expenses for Uie fiscal years 2009 and 2008 are as follows: 

Fiscal Year. Ended 
April 26, April 27, Percentage 

(S in thousandsl 2009 - 200B'- _ Variance Variar^cc 

Operatingejcpensesfl̂  ̂ 3 ? ^ F F ^ ' F ' v ^ r r ^ ' ^ ^ ^ l - - g V / ' : • - • - - - • - 1 ' . - • •̂̂ -̂ ••-/ '- '̂ ''--.-_ - - l " . ^ . - ^ 
Casino .$ 151,610.5 . 151,090 $' 520 • |0-3°/°' 

^Gaminq'ia<es'<:^r^?^X^- :::?-|.tnr:.y^ •T'^-vi-^2^9;928^ r̂ -285.37Q->if15:442i.: •'^~'-5:4%i. 
Rqcms A2^G' 12,494 .088) ^-}f^°, 

LPari-mutueCfood>^bev^ag'e>n;dpfe^^^ < " '̂  •57-;030>.'^ ;f5!"56'"8v--" - "'^••-9.8%] 

Marine and facilities 64,368 65,469 O-^Q^) '"'-^'^_ 
L:Madcetinq^a7id:adminitVa't^^^^ - ;270:Q87-.^-^-13^877.)^-•' • ^'i-5;"t%1 

Corporate and development - j " ' ' 3J1 . 47i-334 / (8-b03K -l^-J"^"' 
i i&<pense:rWoyenesindiothe'r.cKai^e^et'/' ' ŝ  ' ^ . j ^ • >36i125;.-_ ' • 1 6,526-" 29.'599" y / ''';453.6%| 

Hurricane and other insurance recoveries (32,2?7) (1.757) -(30,520) ^f^*, , . 

b;Prek)penjng,.' -' " P ^ >^ ' ' -T^ '".- J ^ ' - ' U " ^ ^ . A ^-^_..~r^~l3;654 'J. -•(^IGSAfT? •''̂ 100-Q%j' 
Depreciation and amortization 122,440 128,935 (6,495) -5.0% 

I ATotal'bp^ating expenses T T T ? ^ . ''_ " _. '^."^2$ 973;5Q3r£j^l;026".232' ^ f52;729^^ ._ -- ^>*-5.-1% 

Casino—Casino operating expenses increased nominally year over year. These expenses are primarily comprised of salaries, wages 
and benefits,and olher.operating expenses of our casinos. Casino properties opened,in fiscal 2008 experienced a $7.8 mfllion increase in 
year over "year casino expenses while casino properties operating for both.years experienced a $7.3 million reduction in casino expenses 
coresponding tb an overall decrease in gaming revenues and management's increasedfocus on cost management. 

Gam/ngTaxes—State and local gaming taxes decreased by $15:4 million, or 5.4%, in fiscal 2009 compared to fiscal 2008. This 
reduction in gaming taxes is primarily a result of a 3.4% decrease in casino gaming revenue and changes in gaming revenues among states 
with differing gaming tax rates and refund of a $1.9 millibn in ganiing taxes at our Pompano facility follcwing'an agreement reached with the 
State of Florida regarding the interpretation of the gaming tax calculation based on gaming'taxes paid since Pompano's opening. 

Pan-mutuel, Food, Beverage and Ofber—Pari-muluel, food, beverage and other expenses decreased $5.6 miltion, or 9.8%, in fiscal 
2009 as compared to fiscal 2008. A $2.4 million reduction in food and beverage expenses refteds a decrease in overall food and tieverage 
revenues with food and beverage expenses as a percentage of gross food and beverage revenues remaining stable in both (iscal 2009 and 
2008- Food and beverage expenses consist primarily of the cost of gcwds sdd, salaries; wages and benefits and other operaiing expenses of 
these departments. This decrease reflects the reductions in our food, beverage and olher revenues: Pari-mutuel operating costs of Pompano 
decreased $3,1 million in fiscal 2009 
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compared to fiscal 2008. Such costs consist primarily of compensation, benefits; purses; sjmulcast fees and other direct costs of track 
operations. The decreases in Ihecunenl year, as compared to prior year are'a result of cost reductions related toour pari-mutuel operations. 

Manne and Facilities—These expenses indude salaries, wages and benefits of the marine and facilities departments, operating 
expenses of the marine crews, maintenance of public areas, housekeeping and general maintenance of the riverboats and pavilions. Marine 
and'facilities expenses decreased $1.1 million, or 1.7%, in fiscal 2009 compared' to fiscal 2008 and is the result of headcount reductions and 
cost management. 

Marketing and Administrative—JUese expenses indude salaries, wages and benefits of the marketing and sales departments, as well 
as prorriotions. direct mail, advertising, special events and entertainment Administrative expenses,indude administration and human 
resource departinent expenses, rent, professional fees, insurance and property taxes:Jhe $13.9 million decrease in marketing and 
adriiinistrative expenses in fiscal 2009 compared to fiscal 2008, reflects ourdedsionto reduce marketing coslsto less profilable customer 
segments and to reduce our administrative costs. 

Corporate and Development—During fiscal 2009, our corporate and development expenses were $41.3 million compared to 
$47.3 million for fiscal 2008. Tbis decrease incorporate and development expense reflects our continued efforts to reduce our corporate 
overhead and indudes reductions of $3.5 milliwi in professional and consulting services as well as reductions in other corporate expenses. 

Depreciation and ,4mort/2a(/on—^Depreciation and amortization expense decreased by $6.5 million, or 5.0%, in fiscal 2009 compared 
to fiscal 2008 primarily due to certain assets becoming fully depredated during the curreni year. 

Other Income (Expense), Income Taxes, Minority Interest and Discontinued Operations 

Interest expense, interest income, loss on eariy extinguishment of debt income tax (prcivlsion) benefit minority interest and income 
from discontinued operations, net of income taxes forthe fiscal years 2009 and 2008 are as follows: 

Fiscal Year Ended 
April 26, April 27, Percentage 

ts In thousandsl • 2009 200B Variance _ Variance 
lnterest:experise 1- ,-̂  r . f > :^. '^^T7- 'i.-^ .̂  Z £'.1^^^$;(92.065)?S '(106,826)^$'. 14-761 - . - J , :£13.e°7^ 
Interest income „ „,_ " ,2.112 3,261 ~ (1,149) -35.2% 
Gairf(loss) on eariy.extinguishment of debt '^^f. - v • ' " / ; . , . >s;C57:693. . ^(15.274)^.; ::72-967 ; •. ,-:477;7%1 
rncomelax (provision) benefit, ^ . , , , , . .— '̂̂ '̂  '??-^^ 20,918 (61,957) -296.2% 
Loss frpm^disconlinue^ ."̂ ..C JH,1 lT^'S^)T^.(^'^23QV^.:'. ^,^^1^578; ;'•".-- >g^70;2'?^ 
Income attributable to iioncbritrdling interest' — 4,868 (4.868) -100.0% 

/nferesfExpense—Interest expense,decreased $14.8 million, or 13.8%, infiscal 2009 compared to fiscal 2008. This ded-ease is 
primarily attributable to a lower average debt balance resulting from the pay down of $142.7 million of our senior subordinated 7% notes and 
a $35:0 million repayment cn our senior secured credit facility debt in Febmary end March 2009, respedively, and a decrease in the interesl 
rate on tiie variable interesl rate components ofour debt. 
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Interest /ncbme—During fiscal 2009, our interest income decreased $1.1 million as compared to fiscal 2008. The change in interest 
income reflects changes in our invested cash and marketable securities balances and lower Interest rates. 

Income Tax (Provision) Benefit—Our income tax (provision) benefit from continuing operations and our effective income tax rate has 
been impacted by amount of annual taxable income (loss) for finandai statement purposes as well as our percentage of permanent items in 
relatipn lo such income or loss. Effective income tax rates were as fdlows: 

April 26, April 27, 
:;oo9 . 2008 

Continuing ̂ operations. "^"'̂  ''^^^^"?!!lil^%r^'tl''1^^^^ .1%,. . ' . . . . - . ' !39.0°>^iTj 
Tolal 41.7% 41,3% 

Liquidity and Capital Resources 

Cash Flov/s from Operating Activities—Dur'mg fiscal 2010; we generated $106.4 million in cash "flows from operating activities 
compared to generating $190.6'million during fiscal 2009. The decrease in cash flows from operating activities is primarily duo to redudions 
in net irirame of $46.8 millioiias the prior fiscal year induded $60 miilion in pretax business intemiptioh insurarice proceeds from our 
Hurricane Katriiia settlement at our Biloxl property and collectiori of $20.9 million of income lax refunds. 

Cash Flows used in Investing Activities—Dumg fiscal 2010 we used $31.0 million for investing activities compared to using 
$27.9 million duririg fiscal 2009. Our fiscal 2010 investing acUviU^ include $27.7.miilion for purchases of property and equipment 
Significant investing activities for fiscal 2009 induded purchases of property and equipment of $58.6 millibn primarily offset by the collection 
of property.related insurance proceeds of $32.2 million. 

Cash Flows used by Financing Actl\/ities ̂ During fiscal 2010 our net cash flows used by financing activities were $104.0 million 
primarily comprised of: 

.Repayment of $8.4 million of our senior secured term loans; 

• Net repayments of $90.5 million under our revolving credit agreement; and 

Payment of $3.9 million in deferred financing costs assodated with the ameridment of our senior secured credit fadlity. 

During fiscal year ended 2009 our net cash flows used by flnancing activities were $157.2 miliion primarily comprised of: 

Repayment of $43.7 million of our senior securEJd leriin loans; 

Net repayments of $18.5 million under our revolving credit agreement; 

Payment of $82.8 million (used to retire $142.7 niillion) in principal amount of our 7% senior subordinated notes; and 

Repayment of other Icng-tenn liabilities of $11.4 million. 

Availability of Cash and Additional Capital^Al April 25, 2010, we had cash and cash equivalents of $68.1 millionand marketable 
securitiesof $22.9 million. AsofApril 25, 2010, we had $21.5 million in borrowings under our revolving credit and $817.3 million in tenn 
loans outstanding underour senior secured credit fadlity. Ournetlineof credit availability at April 25, 2010 was approximately $109 million 
as limited by our leverage ratio. The capaciiy 
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under our senior secured credit facility increased lo approximately $148 million on June 8. 2010, taking into accounl the Rainbow Casino 
acquisition, which occuned on June 3, 2010, and a reduction of our letter of credits to $11 miilion. 

Amendment ofour Senk)r Secured Credit Facility—On Febwary 17, 2010, we entered into an amendment to our senior secured 
credit fadlity virfiich, among other things, (1) modified the leverage ralioand inlerest coverage ratio to provide forgreater flexibility through 
April 30, 2012, after which date the ratios returnto the'original levels as outlined in the senior secured credil fadlity; (2) reduced the capacity 
ofthe revolving line of credil by $100,000 lo $375,000; (3) increased the inlerest rate of both the revolving line of credit and lerm loan portions 
wilh resped to such loans whose interest rate is deterniined by reference to the LIBOR rate to LlBOR+3.po% with a LIBOR floor of 2.00%; 
and (4) allows us to issue senior unsecured notes, provided the proceeds are used to repay borrowings under the senior secured credit 
facility. 

As a result of the amendment to the senior securedcredit fadlity, we recorded a charge of approximately $2.2 million in the fourth 
quarter of fiscal 2010 related lo fees and lhe write-off of certain unamortized'deferred finandng costs, of which approximately $0.3 million was 
non-cash. If curi'ent debl levels remain static, we expect our anriiiar interest expense to increase by approximalely $15 million to $18rnilIion 
as a result of the amendmerii to the senior secured credit fadlity, beginning during the fourth quarter of fiscal 2010. 

Capital Expenditures and Development Activities—Historically, we have made significant investinents in property and equipment 
and expect that our operations wUl continue lo demand prigoing investments to keep our properties competitive. 

In June 2010, we dosed on our purchase of the Rainbow Casino in Vicksburg, Mississippi. We funded the $80 miUion purchase price 
with borrowings under our senior secured credit facility. 

In fiscal 2011, we plan to invest approximately $48 million in maintenance capital expenditures. 

Historically, we have funded ourdaily operations through net cash provided by operating activiUes and our significant capital 
expenditures through operating cash flow and debt finandng. While we believe that existing cash, cash flow from operations, and available 
borrowings under our senior secured credit facilily will be sufficient to support our working capital needs, planned capilal expenditures and 
debt service requirements for the foreseeable future, there is no assurance that these sources will in fact provkfe adequate funding for our 
planned and necessary expenditures or that our planned reduced levels of capital investments will be suffideni to allow us to remain 
competitive in our existing markets. 

We have identified several capital projects primarily focused on refreshing our hotel room inventory as wd! as additional improvements 
to our Black Hawk and Lake Charies properties, and further Lady Luck conversions. The timing and amount of these capital expenditures 
will be determined as we gain more darity as to improvernent of econoniic and local martlet conditions, cash flows ftT>m our continuing 
operations and availat)ility of cash under our senior secured credit facility. 

We have entered into an agreement lo provide management services fora potential casino to be localed at the Nemacolin Woodlands 
Resort in Farmington, Pennsylvania, ("the Resort"). The development of this casino is subject to numerous regulatory approvals including 
obtaining a state gaming license, v/hich is a competitive award process among several applicants. If ihe Resort is successful in obtaining a 
gaming license, we have agreed to complete the build-oul of the casino space. We cun'entiy estimate the project cost al approximately 
$50 million. 
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We are highly leveraged and maybe unable lo obtain additional debt or equity finandng on acceptable tenns if our current sources of 
liquidity are not sufftdent'or if we fail to stay in compliance with the covenants of our senior'seat red credit fadlity. We will continue to evaluate 
our planned capital expenditures at each of our existing locations in light of the operating performance of the fadlities at such locations. 

As part of our business development activities, historically we have entered into agreements which have resulted in the acquisition or 
development of businesses or assets. These business development efforts and related agreements typicaljy require the expenditure of cash, 
which may be significant The amount and timing of our cash expenditures relaUng to development activities may vary based upon our 
evaluation'of current and future development opportuniti'es, ourfinancial coridition and the condition of the finandng markets. Our 
development activities are subjed to a variety of factors including but not limited to: obtaining permits, licenses and approvals from 
appropriate regulatory and other agencies, legislative changes and, in certain circumstances, negotiating acceptable leases. 

Critical Accounting Estimates 

Our consplldated finandai statements are prepared in accordance with U.S. generally accepted accounting principles that require our 
management to make estimates and assumptions that affect reported amounts and related disclosures. Management identifies critical' 
accounting estimates as: 

those that require the use of assumptions about matters that are inherenUy and highly uncertain at the time the estimates era 
made; 

those estimates where, had we chosen different estimates or assumptions, the resulting differences would have had a 
material irnpact on our financial condition, changes in finaricial condition or results of operations; and 

those estimates Ihal, if they were to change from period to period, likely would result in a material impact on our finandai! 
condition, changes in financial condition or results bf operations. 

Based upon management's discussion of the development and selection of these critical accounting estimates with the Audit Committee 
ofour Board of Directors, we believe tiie following accounting estimates involve a higher degree of judgment and complexity. 

Goodwill and Other Intangible Assets—A\ April 25, 2010, we had goodwill and other intangible assets of $392.8 million, representing 
23.4% of total assets. Statement of Financial Accounting Standards (SFAS) No, 142 "Goodwilland Other Intangible Assets" ("SPAS 142"), 
is now induded in ASC Topic 350, Intangibles—Goodwill and Other. For goodwill and indefinite-lived intangible asseis, we perform ari 
annual impairment test fbr these"assets in the fourth fiscal quarter of each year, or on an interim basis if indicators of impairmenl exist For 
properties with goodwill and/or other intangible assets with indefinite lives, this test requires tiic comparison of the implied fair value of each 
reporting unil to carrying value. 

We must make various assumptions and estimates in performing our impairment testing. The implied fair value indudes estimates of 
fulure cash flows thai are based on reasonable and supportable assumptions whk;h represent our best estimates of the cash flows expected 
to result from the useof the assets induding their eventual disposition and bya market approach based upon valuation multiples for similar 
companies. Changes in estimates, increases in our cost of capital, redudions in bansaction multiples or application of alternative 
assumptions and definitions could produce significantly differenl results. Future cash flow estimates are, by tiielr nature, subjective and 
actual results may differ materially from our 
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estimates, Ifour ongoing estimates of future cash flows are not diet, vve may have to record additional impairment charges in future 
accounting periods. Our estimatesof cash flows are based on the current regulatory, social and ecoriomic dimates, recent operating 
information and budgets of the various properties where we conduct operations. These estimates could be negatively impacled by changes in 
federal, slate or local regulations, economic downturns, or olher evenis affedingvarious.forms of travel and access to our properties. 

We engaged an independent third parly valuation flmn to conduct our annual impairment testing fpr fiscal 2010. Our reporting units with 
goodwill and/or other long-lived intangibles had fairvalues which exceeded their carrying values by at least 15%, except for our Black Hawk 
reporting unit witfj goodwill and indefinite-lived assets as of April 25, 2010 of $30.6 rnillidh, wh[ch whose fair valiie exceeded its carrying" 
value by 6%. Duririg our 2009 annual impaimient test, we recorded an inipairrrieht charge of $18:3 million to write-down goodwill and 
indefinite lived intangible assels at Black Hawrtt reporting unit 

Property and Equipment—A\ April 25, 2010. we had property arid equipnient,net of accumulated depreciation of $1,1 billion, 
representing 66% of total assets. We capitalize lhe cost of property.and.equipment Maintenarice and repairs that neither rnalerially add lo tiie 
value of the property or equipnient nor appreciably prolong its life/are charged,lo expense as incurred- We depredate property arid equipment 
on a sti"aight-line basis over their estimated useful lives. The estimated useful lives are based on.the nature of the assets as well as our 
cun-ent operating stî ategy. Future events such as property expansions, new competition, changes in technology and new regulations could 
result in a change in the manner in which we are using certain assets requiring a change in the estimated useful lives of such assets. 

Impairment of Long-lived Assets—We evaluate long-lived assets for. impairment in accordance with the gukiance in the Impainment or 
Disposal of Long (Jved Assets subsection of ASC Topic.360, Property, Plant and Eqiiipnrient ("ASC Topic 360"). For a long-lived assel to be 
held and used, we review the asset for impairment whenever events orchanges iii'circumstahces indicate the carrying amount may not be 
recoverable. In assessing the recoverability of the carrying value of such property,'equipment and otiier long-lived assets, we make 
assumptions regarding future cash flows and residual values. If these estimates or the related,assumptions are not achieved or change in the 
future, w/bmay be required lo record an impainnenl la"ss for these as'sets. In evaluating impairmenl of long-lived assets" for newly opeiied 
operations, estimates of future cash flows and residual values may require someperiod of actual resulls to provide the basis for an'opinion of 
future cash flows and residual values used in the detennination of an impairment loss for these assets. For assets held for disposal.-we 
recognize the assel at the lovi-er of carrying value or fair mari<et value, less.cost of disposal based upon appraisals, discounted cash flows or 
other methods as appropriate. An irripairment loss would be recognized as a'noh-ca'sh'co'mponent of operating income. 

S;43 



Table of Contents , . 

Duririg the fourth quarterof flscal 2009, we recorded a charge of $1.4 "million tb reduce our Blue Chip assets held for sale to Iheir 
estimated fair value tess the cost to sell. 

During the fourth quarter of fiscal 2008, we engaged an independent third party valualion fimito conduct an appraisal of our long-lived 
assets assodated with our casino property in Coventry, England due lo the continuation ofjosses from operations, a review of expected 
future operating trends and the curreni fair values of our long-lived assets in Coventry,.England. Based upon this appraisal, v/e recorded an 
impainnenl charge of $78.0 million relating to the write-down of long-lived assets at our Coventry property iri fiscal 2008. 

Self-Insurance Liabilities—We are self-funded up loa maximum amounl per daim for our employee-relaled fiealth care benefils 
program, vyorker^' compensaUon and general liabilities. Claims in excess of this maximum are fully insured ttirough a stop^loss insurance 
policy. We accme a discounted estimate for workers' compensation liability and general liabilities based on claims filed and estimates of 
daims incurred but not reported. We rdy on independent consultants to assist in the detenninaUon of' estimated accruals. While the 
estimated cost of daims incurred depends on future developments, such as increases in health care exists, in our opinkin, recorded reserves 
are adequate to cover fulure daims payments. Based upon our cunent accrued:insurance liabilities, a 1% change in our discount factor would 
cause a $0.7 million change in our accrued self-insurance liability. 

Inixime Tax Assets and Llabilitles—'We account for income taxes In accordance witii the guidance in ASC Topic 740, Income Taxes 
("ASC Topic 740")._We are subjed to income taxes in.the United States and in several states in which we operate. We recognize a current tax 
asset or liability for the estimated taxes payable or refundable based upon application of the enadedtax rates to taxable income in lhe curreni 
year. Additionally, we are required lo recognize a deferred tax liability or asset for the estimated future lax effects' attributable lo lerfiporary 
differences. Temporary differences occur when differences arise between:,{a) tiie amount of taxable income and pretax financial income for a 
year and (b) the tax basis of assets or liabilities and their reported amounts in finandai statements. Deferred tax assets recognized must be 
reduced by a valuation allowance for any tax benefits Uial, in our judgment and based,upon available evidence, may not be realizable. 

We assess our tax positions using a two-step process. A tax position is recognized if it meets a 'more likely than not" threshold, and is 
hieasured al the largest amount of benefit tiiat is grealer than 50 percent likely of being realized. Uricertain lax positions must be reviewed at 
each b'alance sheet date. Liabilities recorded as a result'of this analysis must generally be recorded separately from any current or deferred 
inconie tax accounts, and are dassified as curreni Other accmed liabilities or lorig-temi Other long-term liabilities based on tiie time until 
expecied payment We recognize accrued interest and penalties related lo unrecognized tax benefits in income tax expense. 

Sfoc/f Based Compensa(/on—We apply.the guidance of ASC Topic.718, Compensatiorv^Stock CompensaUon ("ASC Topic 718") in 
accounting for stock compensation. Generally, we are required to measure the cost of employee services received in exchange for an award 
of equity instruments based on the grant-date fair value of the award. The estimate of the fair value of the stock options is calculated using the 
Black-Sdioles-Merton option-pridng model. This model requires tiie use of various assumptions, including the historical volatility, the risk 
free interest rate, estimated expected life of the grants, the estimated dividend yield and estimated rate of forfeitures: Total stock based 
compensaUon expense is induded in die experise category corresponding to the employees' regijlar compensation inthe accompanying 
consolidated statemenlsof operaUons. 
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Denvative Instruments—We utilize an investment policy for managing risks assodated with bur cunent and anticipated future 
tmnowings, such as interest rate risk and its potential impact onour fixed and variable rate debt We are also currentiy required.to have at 
least 50% of our term loans under our senior secured credil facility covered by some fonn of interest protection. Currentiy we have 
$400 million of interest rate swap agreements and a $20 million interest rate cap agreement. Under this policy, we may utilize derivative 
contracts Uiat effectively convert our borrowings from either fioating-to-fixed or fixed-to-floating. The policy does not allo\y for the use of 
derivative finandai instruments for trading or speculative purposes. To the exient we employ such finandai instruments pursuant lo this 
policy.and the insUunients qualify for hedge accounUng, wc'may designate arid account for the'm as hedged inslmmenls. In order lo qualify 
for hedge accouriUrig,"the underiying hedged item must expose lis to risks associated wiUimarltet fluctuations and Uie finandai instrument 
used must be designated as a hedge and must reduce our exposure to market fluctuaUons'throughbut the hedged period. If these criteria are 
not met a change in the market value of the finandai instniment is recognized as a gain (loss) in the period of change. Otherwise, gains and 
losses related lo tiie change in the martlet value are not recognized, except'to the extent that tiie hedged debt is disposed of prior Ip malurity or 
to the exient that unacceptable ranges of ineffectiveness exist in'the^hedge. Nel interesl paid or received pursuant to Uie hedged financial 
instmriient is induded in interest expense in the period. Our current interest rale swap agreements, which were desigriated as cash flow 
hedges, became ineffective upon the amendment of our senior secured credit fadlity in Febmary 2010: We record Uiem at fair value and 
measure Uieir effecUveness using the long-haul meUiod. The effective portionof any gain or loss on our interest rate swaps is recorded in" 
other comprehensive income (loss). We use the hypothetical derivative method to measure the ineffective portion of our interest rate swaps. 
The ineffective portion, if any, is recorded in other income (expense). We measure the mar1(-to-markel value of our.interest rate swaps using 
a discounted cash flow analysis of the projected fulure receipts or payments based upon the forward yield curve on the date of measuremeni. 
We adjust this amount to measure tiie fair value of our interest rale swajis by applying a credit'valuaUon adjuslment to the mark-lo-market 
'exposure profile. 

Contingencies—V^B are involved in various legal proceedings and have identified certain loss contingendes. We record liabilities related 
to theseTOntingencies when it is determined that a loss is probable and reasonably estiniable^in accordance with Uie gukJahce of ASC Topic 
450 Contingendes ("ASC Topic 450"): These assessments are based on our knowledge andexperience as well as the advice of legal 
counsel regarding cunent and past events. Any such estimates are aJso subjeci to future events, court rulings, negotiations between the 
parties and other uncertainties. Ifan actual loss differs from our estimate, or the actual outcome of any of the legal proceedings differs fi-om 
expectations, operating results could be impacted. 
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Coritractual (Obligations and Corrimercial Comrriitments 

The following table provides information as of fiscal 2010. about our contractual obligations and commerdal commitments. The lable 
presents contradual obligations by due dates and raialed contractual commitments by expiration dates (in millions). 

Payments Puc by Period 

. Contractual Obl igat ions 

LoFK^-TermlDebt" £.- >•'•.. > j . ' ' "< ' ' . ' ' ' v i . 
Estimated interest payments on tong:temi debt (1) 
Operatiriq'Leases :"' - ^ \ ' ^ . • , - ' ' i " - , 
LorigrTerrri,Obligations,(2) 
Other LonqrTerm.ObliqaticHis*'- , .--^ : ^ ' - 1 

Total Contractual Cash Obligatipns 

Total 

'^••$^•1,200:9', 
277.7 

• - • ^ - ^ ^ . 8 : 8 i 
16,4 

Less Thaii 
1 Year 

77.9 

9.1 
< v W -if"9'^' '7i •''• • .̂' K '1- l " 

$2,029.5 $ 117.3 

1-3 Yaars 4-5 Years 

:$7.-^39/y.$Cl,-150l2-' 
145.1 52.2 

>> 
$ 

. ,32:9.- ' 
5.8 

..,t?2.2 ^ : : 

225:1 $ 

^ • 3 T : 9 ' 

1.4" 
, -^ i2 .9. 

1,238.6 

After 5 
Years 

^r-^-2^^ 
2.5 

4 '^ ;423;5 l 
.' 2.1 

•^:^';i7i5:n 
$ 448.5 

(1) EsUmated interesl payment on long-term debl are t]ased on principal amounts outstanding at our fiscal year erxl and forecasted LIBOR rates for oursenior 
secured credil facility. 

(2) Long-tenm obligations include fulure purchase commitmenis as well as current and future conslniction conlracls. 

Recently Issued Accounb'ng Standards 

Recently Issued Accounting Standards—New Pronouncements—In June 2009, the Financial AccounUng Standards Board ("FASB") 
issued Statement of Finandai "AccounUng Standard ("SFAS") No. 168, "The FASB Accounting Standards Codification^'^ and the 
Hierarchy of Generally Accepted Accountnig Principles—a re'pladementof FASB Statement No. 162" ("ASC"), which identifies tine sources of 
accounting principles and.the frameworic forselecUng the principles used in the preparation offinancial statements of nongovernmental 
entities that arepresented in conforinity with GAAI^ in.the United States (the GAAP hierarchy). SFAS 168 establishes "the FASB Accounting 

Standards Codification^'^ as the source of authoritative accounting principles recognized by the FASB to be applied by nongovernmental 
entities in the preparation of.financiai statementsin conformity wilh GAAP. SFAS 168 is effectivefor'most financial statements issued for 
interim and annual pertods ending after September 15. 2009. The adaption of this guidance has changed how we reference various elements 
of GAAP when preparing our financial statement disdosures. but did not have an impact on our consolidated finandai statements. 

In Decemt>er 2007, the FASB issijed SFAS No. 160, "Noncdntrollirig Interests in Consolidated Finandai Statements—An Amendment 
of ARB No. 51" ("SFAS 160"). SFAS 160 changes the accounting for noncontrolling (minority) interests in consolidated financial statements. 
requires noncontrolling interests lo be reported as part of equity and changes (he income statement preseniation of income or losses 
altributable to the noncontrolling interests. We adopted SFAS 160 as of April 27, 2009, as required. The adoption of SFAS 160 did not have a 
material Impact on our consolidated finand^ statemenls. 
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DESCRIPTION OF COMMON STOCK 

In Ihe discussion that follows, we have summarized selected prowsions of our certificate of incorporation, as amended, and our bylaws 
.relating to our capital stock. You should read our certificate of incorporation and bylaws currently in effed for niore details regarding the 
provisions we describe below and for other.provisions that may be impDrtarit to you;'We have filed copies of tiiose documents witii tfie SEC, 
and they are incorporated by reference as exhibits to the registration statement of which.this prospectus is part. 

General 

Our certificate of incorporation currenUy authorizes the issuance of45,000,000 sharesof common stodc, 3,000.000 shares of Class B 
common stock, $0.01 par value, and 2,000,000 shares of prefened stock, $0.01 par.value. Pursuant to Uie Goldstein Governance 
Agreement, members of the Goldstein Group have agreed that prior lo the closing:cf tills offering, members of the Goldstein Group, who 
collectively hold amajority of our outstanding shares of commori stock, will approve amendments to ourcertificate oMncorporatidri. We 
expecl the amendments to become effedive approximately 30 days after the date of this prospedus supplement The amendments will, 
among otiier tilings, authorize the issuance of 60.000,000 shares of corrimpn stock, 3,000,000 shares bf Class B common slock, $0.01 par 
value, and 2,000,000 shares of prefened stock, $0.01 par value: Asof June 25, 2010, 32,445,968 shares of our common stock were issued 
and outstanding, which excludes 4,326,242 shares held by us in treasury, and no shares of pur CJass B common stock or our prefened 
stock were issued or outstanding. All issued and outstanding shares of oijr common stock are^fully paid and non-assessable. 

The rights and privileges ofthe holders of ourcommon stock are subjed to anypreferential rights and privileges of the holders of any 
Class 8 common stock or preferred stock outstanding. 

Our board of directors has also agreed to approve and adopt all necessary amendments tb our by-laws to be consistent v/ith the temis of 
the Goldstein Governance Agreement and the amendments to our certificate of incorporation. 

Dividend Rights. Holders of shares of our common stock'are'entilled to a pro rata share of any dividends declared on the common 
stock by our board of directors from funds legally available tiierefor. We have never paid,a dividend and do not anticipate paying one in tiie 
near future. 

Liquidation.Rights. In the event pf our voluntary or involuntary liquidation, dissolution or winding up,.holders of shares of our 
common stock are entitied to share ratably in ail assets remaining after payment in full of liabilities, induding Uie liquidation rights of any of 
our outstanding preferred stock or Series Ajunior participating preferred slock. 

Voting Rights. Holders of our common slock are enUtled to one vole for each share held on all mailers submitted to a vote cf the 
stockholders. Holders are not entiUed lo cumulate voles for tiie eledion of diredors: Accordingly, the hojders of more tiian 50% of all of lhe 
shares outstanding can elect all of the directors. 

The amendments to our certificate of incorporation will provide that, until the Supermajority Expiration Time (as defined t>elow), we may 

not. without the affirmative vote of the holders of at least 66^/3% of the Company's ybting power, voting as a single dass, (i) adopt any 
agreement providing for Uie merger or consolidaUon of the Company with or into any other corporaUon or entity, or similar transaction in 
which the shares of stock of the Company 
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are exchanged tor or changed into olher stock orsecurities. cash and/or other property, (ii) adopl any agreemeni providing for the sale or lease 
of all or substantially all of the assets or property,of the Cornpany and its subsidiaries (taken as a whole), (iii) spin-off. split-up or issue an 
extraordinary dividend to shareholders and (iv) liquidate, dissolve or wind up the Company. Such alfirmative vote or consent shall be in 
addition to the votes or consents of theholders of stock of.the Company otherwise required by law; or any agreemeni beiween Uie Company 
and any national securities exchange. The foregoing provision may riol be aniended, modified or repealed unless such amendment, 
modification or repeal is approved by the affirmative vote or consent of tiie holders' of at least two-tiiirds of the voting power of Uie corporation, 
voting as a single class. OUier matters to be vptedupon by Uie holders-pf our common stock require the affirmative vote of a majority of the 
shares present at the particular stockholders meeting. 

"Supermajority Expiration Time" means the firsl to occur of (i) (A) the Goldstein Group and/or (B) GFIL (as defined below) ceasing to 
hold common stock of the Company representing at teast22.5%'of the Company's outstanding common stock; not including any sharesof 
Class B common slock or shares of common slock issued upon conversion ofany preferred stock, (provided, however, that if GFIL, ora 
similariy named limited liability compariy that is 100% owned and controlled as of the effective date of.the amendments to our certificate of 
incorporation by the Goldstein Group ("GFIL") has not been formed by the Goldstein Group asof the effective date of the amendments to our 
certificate of incorporation, subdause (B) of this clause (i) shall be null and vokJ and the lernis of this dause (i) shall be biased solely on Uie 
ownership of the Goldstein Group) and (n) the tentJi anniversary of the effective date of the amendments to our certificate of incorporation. 

Staggered Board. The amendments to bur certificate bf incorporaUon will provide for the dassification of our board ofdireclors and 
staggered Uiree-year terms of service^for each class of diredors.'The'Ciass I directors' initial term will expire at the next annual meeting of the 
stockholders, expected lo be held in 2010, and the Class I directors elected at that meeUr^ will have a lerm of tiiree years." The directors in 
Class t initially will be Jeffrey D. Goldstein, Shaun R. Hayes; tee S. Wielansky and John G. Brackenbury. The Class'H directors' initial term 
will expire al the annual meeting following the next, expected to be held in 2011, and the Class II directors elected al that meeting will have a 
term of three years. The directors in Class II iniUally vflllbe^Rpbert S..GDldstein, Gregory J. Kozicz and w: Randolph Baker. The Class III 
directors'initial terrii willexpire at Ihe next annual meeting thereafter, expected lobe held in2012,arid the Class III directors elected at tiiat 
meeting will have a term of three years. The directors in Class 111 iniUally wilt be Richard A. Goldstein, Alan J. Glazer and James B. Perry. At 
each annual meeting Uiereafter, a single dass will be elected and ^ c h elecied class will have a three year term. Pursuant to tiie Goldstein 
Governance Agreement, we have agreed that until;lhe Nbrnination Expirati'on Date (as defined betow), we will take all action reasonably 
necessary for the board of directors to nominate and recommend for election by the stockholders each of Uie Goldstein Diredors, subject to 
such director satisfyingand continuing to satisfyapplicableiNasdaq requirements and otiier applicable law (or, in Uie event any of them dies 
or becomes legally incapadtated, another descendant of. Bernard Goldstein (includirig a person legally adopted before the age of five) who is 
suitable to serve as a director of the Company pursuant to applicable Nasdaq requirements arid other applicable law and designated by Uie 
remaining Goldstein Diredors who then are competent; provided, however.iif our board ofdireclors reasonably objects to such designee, 
another descendant reasonably acceptable to our board of directorsimay.so be designated by the remaining qualified Goldstein Directors), at 
any annual meeting at which their respective directorship lenns are scheduled to expire. Until the Supermajority Expiration Time, we may 
not amend, modify or repeal provisions of Uie certificate of incorporation, as amended, setting 
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forth the staggered board wiUiout Uie approval of the holders of a majority of the shares of our common stock held by the Goldstein Group. 
NotwiUistanding the foregoing, if tiie undenvriting agreement Is not executed on or prior to July 23, 2010 (or such later date as may be 
mutually agreed to by us and tiie Goldstein Group), we will not proceed with Ihe'amendments to our certificate of incorporation or by-laws 
and will take all steps necessary to effect such abandonment 

"Nomination £xpiration Date' means the eariier to occur of (1) the tenth anniversary of Uie date of the Goldstein Governance Agreement 
and (2) such time as the sum of (i) and (ii) below do not equal in the aggregate at leasl 22.5% cf the then outstanding shares of our common 
stock, not including any shares of Class B common stock or shares of common slock issued upon conversion ofany preferred stock: (i)the 
lotal number of Physical Shares of our comnrion stock directiy owned by members of the Goldstein Group in the aggregate; and (ii) the total 
number of Physical Shares of our common stock owned by GFIL multiplied by a fraction, the numerator of which is equal to the total 
number of Physical Shares of the membership Interests of GFIL directly owned by members of tiie Goldstein Group and the denominator of 
which is.equalto the tiien total outstanding membership interests of GFIL, "Ptiysicat Share's" means shares, units br interests of a 
corporation or oUier entity (such as a limiied liability company, limited partnership or trust) beneficially owned by any.person as to which such 
person directiy or indirectly has voting and investriient power and wrfiichare held either of record bysuch person or through a broker, dealer, 
ageni, custodian or other nominee who is Uie holder of record of such shares, 

Redemption, Conversion and Sinking Fund Provisions. There are no redemption, conversion or sinking fund provisions wiUi 
• respect to ou'r conirnon stock. 

Preemptive arid Other Subscnption Rights. There are no preemptive or other subsaiption rights with respect to our common stock. 

Limitation on Share Ownership 

Our certificatebf incbrpdration prohibits ariy person from becoming the^beneficial owner of 5% or. more of.any class or series ofour 
issued and outstanding capital stock uiiless such personagrees in yk̂ riting to (i) provide to" Uie Gaming Authorities (as defined in ourcertificate 
of incorporation) iriformation regarding such person,- (il) respond to written or dralquestions Uial may be propounded by any Gaming 
Authority and (iil) consent to the perforrnance of any backgrxjund investigation Uiat niay be required by any Gaming Authority, including 
without limilalioii, an investigation of any ci-irhinal record of such person. ̂ Subject to the rights bf the holders of any of our Class B common 
stock or. preferred stock then outsjanding, our tioard of directbrs niay redeem any sharesof our capital stock held by a Disqualified Holder al a 
price equal to the Fai'r Marttet Value (asdefined in our certificate of iricprppratiori) of such shares or such other redemption price as required by 
pertinent state or federal lavi* pursuant to whicji'the redemption is required. A "Disqualified iHolder" means any beneficial ovmer of shares of 
our capital stock orany of oursubsidiaries, whose holding of sharesof our capital slock, when taken together with the holder of shares of 
capital slock by any other beneficial owner may in the judgnient of our board of directors, result in (i) the disapproval, modification, or non­
renewal of any contract underwhich"we,or,any of our.subsidiaries has sole or shared authority to manage any gaming operations, or (ii) the 
loss or non-reinstatement of any license or franchise from any governmental agency held by us or any of our subsidiaries to conduct any 
portion of its business, which license or franchise is conditioned upon some orall of the.holders of our capital stock meeting certain criieria. 
Exhibit99.1 toour Annual Report on Form 10-K/A for the fiscal year ended April 25, 2010, which is incorporated by 
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reference into the accompanying prospectus, sets fortii a detailed description of the regulations to which we are subject. 

Consequences of Proposed Amendments 

Increase in.the Number of Authorized Shares. .AsarKul to f the amendment to our certificaie of incorporation, our.auUidrized 
common stock will be increased to 60,o6b.OOO shares, which after the eftective date of Uie amendments tiD our certificate of incorporation can 
be issued by the Company witiiout further stockhdder approval.-Jhe relative rights and iimitations of the addiUonal shares of conimon stock 
will remain unchanged under.Uie arhendmont to pur certificateof incorporation, and all terms of such additional shares will be identical lo 
those otthe currentiy outstanding shares ofcommon stod<: Further, the amendmenl to our certificate of incorporation and Uie' additional 
shares authorized thereby will not alter the numberof shares preseritiy. oiitstanding. However., because stockholders do not have any 
preemptive or similar rights to.subscribe for.or purchase any additional shares of common stock, fijture issuances of Uie additional shares of 
conimon stock niay, depending on the drcumstances, have a dilutive effect bn the eamings per share, voting power and other interests of 
existing stockholders. 

Historically.Uie use of tender offers to obtain corporate control prompted companies tiiat viewed themselves as polential takeover targets 
to.adopt defensive measures to fend off such real or perceived Uireats. including enacting internal confrptsin Uieir diarter and bylaws, such 
as increasing their authorized shares. Increasing the authorized shares of a company couid have an adverse impact on the slockhoklers of 
the company'if its managernent were to utilize'theadditkinal shares in,an attempt to render a given rnerger or tender offer transactbn more 
difficult to accomplish (e.g., by issuing addiUonal shares as a meansof diluting the stock ownership or voting rights of those persons 
attempting to obtain control), even thoughthe transactipn is favorable to the stockholders.Similariy, increasing a companyjs authorized stock 
could have an adverse impact ori its stockholders if management were to utilize Uie additional shares in an attenipt to thwart ils own removal 
(even though such reriioval would be beneficial to the slodtholders)'by issuing additional shares lo persons allied wiUi nianagemerit, thereby 
making it more difficult to remove existing management by diluting the stock ownership or voting rights of Uie persons seeking to cause such 
removal. 

The amendmenl to our certificateof incorporation, however, was not adopted for any potential value it may have as an anti-takeover 
device: Nol only.are we not aware ofany attempt pr.contemplated aliempt to acquire confro! of tiie Company; we consider such possibility 
highly remote given the large'number of shares of dsriimpn slock heJdby the Goldstein Group, the liinitatiori on ownership of bur coriimdn 
stock iriiposed by stategaming authorities and the cunent enviroiiment for hostile tender offers in general. Rather. Uie purpose oflhe 
arneridment toour certificate bf.incorporation includes'Uie potential future issuance of additional shares from;lime to time in connection witii 
raising additional capital for ongoing operations, stock splits and dividends,;and present and future employee benefit programs; among oUier 
valid corporate business purposes. Secondarily, the amendment to our certificate of incorporaUon was enacted for tiie purpose of enabling the 
board ofdireclors to issue shares in connection with its plan to grow the Company through one or more strategic acquisitions. While the 
board of directors is currenUy seeking acquisition opportunities, there arc no defiriitive asset or business acquisitions pending at Uiis Ume, 
and the'arnendment to our certificate of incorporation was not proposed with the intent that additional shares be utilized in any particular 
acquisition transaction. 

Supermajority Approval of Certain Actions. Delaware law permits a company to indude provisions in its certificate of incoq^oration 
Uiat require a greater.vole Uian the vote otiierwise 
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required by law for any corporate action, and our certificate of incorporation will include certain supermajority vote requirements thai would 
not otherwise apply. Under our certificate of incorporaUon, we may not, without tiie affirmative vote pf the holders of at least 66 /3% of the 
Company's voting power, voting as a single class, auUiorize, adopt or approve any of the fpllowirig: (i) any merger or consolidation of the 
Company with or into any other corporation, excepi for mergers for whk;h no stockholder vote is required iinder SecUon 253 of the Delaware 
General Corporalkin t^w or any successor sedion; (ii) any sale, lease, transfer, exchange, mortgiage, pledge or other disposition to any otiier 
corporation, person or entily of all or substantially all of the assets of the Company;,(iii) the issuance or transfer by the Company of any 
voting securities of the Company in exchange or payment for the securities or assets of any other corporation, person or entity if such 
authorization is otherwise required by law or by any agreement between Uie Company and any national securities exchange or by any other 
agreement to wrhich the Company is a'party; (iv) any plan or proposal forthe liquidation ordissblution of Uie Company; or (v) any 
amendment loor deletion of the provision of Uie certificateof incorporatioh seUing forth Uie foregoing voting requirements. 

The supermajority voting requirements described above may discourage or deter a person frorn attempting lo oblain control of Uie 
Company by making it more difficult to amend these provisbns to eliminate their;anti-takeover effect or the protections,Uiey afford to minority 
stockholders. The supermajority voting requirement will make, it more difficult for a stockholder or.slockholder group lo put pressure on our 
txiard of directors to lake the extraordinary corporate transactions described above. 

The supermajority voting provisions also permil a minority bf the Company's stockholders to potentially block an attempt by our majority 
stockhdders to take the extraordinary corporate Uansactions describedatw've. To the extent that anystockholder or stockholder group holds in 

excess of 33^3% of our outstanding shares of common stock following the effective date of tiie amendments to our certificate of 
incorporation, such stockholder or group would effectively possess a veto righ| over such extraordinary corporate transactions. 

Implementation of Staggered Board of Directors. A staggered board means that only three.or four directors (since w« have a ten 
person t)oard of directors) will be up for election at any given annual meeting:This has tiie effeci of delaying Uie ability of the stockholders to 
effect a change in control of the board of directors, since it vnW take two annual meetings tb effectively replace at least six directors, v/hich 
represenls tiie majority of the board of directors. This stnjctural change will affect every election of directors going forward and may have the 
effed of making it more difficult and lake" longer lo replace one'or more directors who are not performing adequately. 

The prindpal reason for creating a staggered board and adopting tiie various olher protective provisions descritied herein is tb provide the 
appropriate safeguards to enable our board of directors to act in the best interests oMhe stockholders in the event of any unsolidted takeover 
attempt. The protective provisioris were nol proposed in order to preverit.an unsolicited takeover attempt and Uie board of direciors is not 
aware ofany present unsolicited attempt by any persori,to acquire control of the Company, obtain,representation on the board of directors or 
lake any action that would materially affect the govemance ofthe Company. 
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MATERIAL UNITED STATES FEDERAL INCOME TAX AND ESTATE TAX 
CONSEQUENCESTO NON-U.S. HOLDERS 

The following is a summary of certain material United States federal income and esiate tax consequences of the purchase, ownership 
and disposition of our common stock as of Uie date hereot Except where noted, this summary deals.only writh common stock Uiat is held as 
a capital assel by a non-U.S. holder. 

A "non-U.S. holder" means a person (other than a partnership) that is nol for United States federal income tax purposes any of Uie 
follovwng: 

an individual dUzen or resident of the UnitediStates; 

a corporation (or any olher enlity treated as a corporaliori for United States federal income lax purposes) created or organized in 
or under the laws of the United States, any state thereof or the District of Columbia; 

an estate Uie income of which is sut^ect to Uniied.States federal income taxation regardless of its source; or 

a bust if it (1) is subjed to Uie primary supervision o fa court within tfie United Slates and one or more United Slates persons 
have the authraily to control all substantial decisions ofthe trust br (2) has a valid election in effect under applicable United 
States Treasury regulations to be treated as a Uniled States person. 

This summary is based upon provisions of ttie Internal Revenue Code of 1986, as amended (the "Code"), and regulations, rulings and 
judicialdedsions as of the date hereot Those authorities may be changed, perhaps reti"oactively, so as to result in United States federal 
income and estate tax consequences different from tiiose summarized below. This summary doesnot address all aspects of United Stales 
federalincome'and estate taxes and doesnotdeal witii foreign, stale, local or other tax considerations that may be relevant to non-U.S. 
holders in light of thefr personal circumstances. In addition, it does not represeni a detailed descriptionof tiie Uniled States federalinconie tax 
consequences applicable to you if you are subject to special treatment under the Uniled States federal income tax laws (induding, without 
limitation, if you are a United States expatriate, 'controlled foreign corporation," "passive foreign irivestmenl company" or a partnership or 
other pass-through entity for United. States federal,income tax purposes). We cannot assure you that a change in law will not alter 
significantly the tax considerations that we describe in this summary. 

If a partnership(includingahenUty or arrangement treated as a: partnership for United States federal income tax purposes) holds our 
common stock, the tax freatment of a partner will generally depend upon the status of the partner and the activities of tiie partnership. Ifyou 
are a partner of a partnership holding our common stock, you should consult your tax advisors. 

If you are considering the purchase of our common stock, you should consult your tax advisors concerning the particular 
United States federal inconie and estate tax consequences to you of the ownership of the common stock, as well as Ihe 
consequences to you arising underthe laws ofany other taxing jurisdiction. 

Dividends 

Distributions on our common stock will constitute divkiends for United Slates federal income tax purposes to Uie extent paid from our 
current or accumulated eamings and profits, as determined under United States federal income tax principles. To the exteni those 
dislributions exceed botii our cunent and our accumulated eamingsand profits, they will 
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constitute a return of capilal and will firsl reduce your adjusted basis in our common stock;, but not below zero, and Uien will be freated as 
gain from the sale of the slock as disciissed below under "—Gain on Disposition pf Common Stock." 

DivkJends paid to a non-U.S. holder of our common stock generally will be subject to withholding of United States federal income,tax at a 
30% rate or such lower rate as may be specified by an applicable income tax treaty. However, dividends that are effectivety connected wilh the 
conduct of a ti-ade or business by Uie non-U.S. hblder wilhin the United States (and, if required by an applicable income tax freaty, are 
attributable to a United States permanent establishment of the non-U.S. holder), are riot subject to the withholding lax, provided, certain 
certification and disclosure requirements are satisfied, induding completing and providing LIS withlnternal Revenue Service Form W-8ECt 
Instead, such dividends are subject to United States federal income tax on a net income basis in the same manner as if the non-U:S; holder 
were a United States person as defined under the Code. Any such effectively connected dividends received by a foreign corporaUon may be 
subject lo an additional "branch profits tax" at a 30% rate or such lower rate as may be spedfied by an applicable income tax freaty. 

A non-U.S. holder of our common stock who wishes lo claim the benefilof an applicable treaty rate and avoid backup withholding, as 
discussed below, for dividends will be required (a) to complete Internal Revenue Service Forrii W-SBEN (or ottier ap'plicable fbrm)'and certify 
under penalty of perjury that such holder is not a United States person,as defined under the Code and is eligible for treaty tienefits or (b) if our 
common stock is held thnxigh certain foreign intermediaries, tdsatisiy theTeleyant certification requirements of applicable United States 
Treasury regulations. Special certification and other requirements apply to certain non-U.S. holders that are pass-Uirough entities rather than 
corporations or individuals. 

A non-U.S. holder ofour common slock eligible for a reduced rate of Uniled States withholding lax pursuant to an income.tax treaty may 
obtain a refundof any excess amounts wiUiheld by filing an appropriate daim for refund with the Intenial Revenue Service. 

Gain on Disposition of Common Stock 

Any gain realized on ttie sale or other taxable disposition of our common stock generally will, not be sutp'ect to United States federal 
income lax unless: 

the gain is effectively connected wiUi a trade or business of the rion^U.S, holder in the IJnited Slates (and, if required by an 
applicable income tax treaty, is attributable to a United States permanent establishment of the non-U.S. holder); 

the non-U.S. holder is an individual who is present in the United States for 183 days or more in tiie taxable year of that 
disposition and certain other conditions are met; or 

we are or have been a "United States real property holding corporation" for United States federal income tax purposes (a 
"USRPHC") at any Ume writhiri the shorter of the five-year period preceding such disposition and ttie period during which the 
non-U.S. holder held our common stock. 

An individual non-U.S. holder described in the first bullet point above will be subjeci to tax on the net gain derived from the disposition 
urider regular graduated United Slates federal income tax rates. An individual non-U.S, holder described in ttie second bullet point above wiil 
be subject to a flat 30% tax on the gain derived from ttie disposition, which may be offset by United Slates source capital losses, even Ihough 
the individual is not considered a resident of the United States. Ifa nonrUiS. hplder that is a foreign corporation falls under the first bullet p«nt 
above, it will be subjed to tax on ils net gain in the same manner as if it were a United States person as defined under the Code and, in 
addiUon, may be subjeci lo Uie 
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branch profits lax equal to 30% of its effectively connected eamingsand profits or at sui:h lower rate as may be spedfied by an applicable 
income tax treaty. 

We believe we are not and do not anticipate becoming a USRPHC. However, because the detennination of wheUier we are a USRPHC 
depends on Uie fair riiarket value of our United States real property relative to the fair markel value of our ottier business assets, there can be 
no assurance that we w\\\ not become a USRPHC in the future. Even if we become a USRPHC; however, as long as our common stock is 
reguiariy traded on an established securities market, such common stock will be treated as United Slates real property interests only if you 
actually or constructively hold mpre than 5% of such reguiariy Iraded common stock. 

Federal Estate Tax 

Common stock held by an individual non-U.S. holder at the time ofdeath v/ill be included in such holder's gross estate for United States 
federal estate tax purposes, unless an applicable estate tax freaty provides otherwise. 

Information Reporting and Backup Withholding 

We must report annually to the Intemal Revenue Service and to each non-U.S. holder.the arnount pf dividends paid to such holder and 
ttie tax WiUiheld with respect to such dividends, regardless of whether wiUihoIding was required. Copies of ttie information relums reporting 
such dividends and wiUihoIding may also be riiade available to the tax a'uttiorities in the country in'which ttie non-U.S. holder resides urider 
the provisions of an applicable income tax or exchange of information treaty:. 

A non-U.S. hdder will be subject to backup'withholding (currenUy at a rate of 28% and scheduled to increase to 31% as of January 1, 
2011) for dividends paid tosuch holder unless such holdercertifiesunderpenaltyof perjury Uiat it is a non-U.S. holder (and the payor does 
not have actual knowledge or reason to know that such holder is a United States person as defined under the Code), or such hdder 
otherwise establishes an exemption. 

Infonnation reporting and, depending on tiie circumstances, backup wittiholding will apply to ttie proceeds of a sale of our common stock 
within the Uriited States or conducied through certain United States-related financial intermediaries, unless the beneficial owner certifies 
under penalty ot perjury thai it is a non-U.S. holder (and the payor.does not have actual knowledge or reason to know that the benefidal 
owner is a United Slates person as defined under the Code), or such owner othehA(ise establishes an exemption. 

Any amounts withheld under tiie backup wittiholding mles may be allowed as a refund or a credit against a non-U.S. holder's United 
Stales federal income tax liability provided the required information is furnished to the Inlemal Revenue Service ina timely manner. 

Foreign Account Tax Compliance 

Recentiy enacted legislation generally imposes a withholding.tax of 30% on dividends and ttie gross proceeds of a disposition of 
common stock paid to a foreign finandai institution, unless suohinstitiition enters into an agreement witti ttie United States govemment to 
collect and provide to the United Stales tax auUiorities substantial informalkin regarding certain United States account holders of such 
institution (which would indude certain account hoWers Uiat are foreign entities w/iUi United States owners). The legislation also generally 
imposes a withholding taxof 30%'on dividend income and the gross proceeds of a disposition of commori stock paid toa non-finandal foreign 
entity unless such entity provides the withholding agent witti certain certification or information relaUng to United Stales ownership of the 
entity. Undercertain drcumstances, such foreign persons might be eligible for refunds or credits ofsuch taxes. These mles generally would 
apply to paymentsmade after December 31, 2012. Nori-U.S. holders are encouraged to consult with Uieir tax adwsors regarding thepossitile 
implications of Uiis legislation i.vith respect to an investinent in the common stock. 
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UNDERWRITING 

Subjeci to the terms and conditions of the underwriting agreement, the undenvrilers named below, through their representatives 
Deutsche Bank Securities Inc. and Credit Suisse Securities (USA) LLC. have severally agreed to purchase from us ttie following respective 
number of shares of common stock at a public offering price less the undenvriting discounts and commissions set forth on the cover page of 
this prospectus supplemenl: 

Number 
Underwriters . - . ^ .._ _. .. " o f^^ ' ' ^^ 
Deutsche Bank'SecuntiesTncTl:,'^:^;:^^^r?':^^^^ '^"-""""" ' 
Credit Suisse SecuriUes. (US A) LLC . : .' 
Wells'Fargo.Securities.:LLC T " ' ' ^ > ^ } ^ ^ . : - f ' ^ : K', : W l ^ ^"3 '' 'f '7- --̂ r̂. ••:' . ?" • •̂ ? 

"^ ' • ' ' . ^ ' •^ .«.: 

Total 9,000,000 

The underwriting agreement provides that the obligations of the several undervvVilers lo purchase the shares of corrirnon slock offered 
hereby„ar6 subject to certain conditions precedent and ttiat the underwriters will purchase all of Uie shares of common stock offered by this 
prospeclus supplement other than those covered by the over-allotment option described below, ifany of these shares are purchased. 

We have been advised by ttie representatives of the underwriters that tiie undenvriters propose to offer the shares of common stock to 
the public at ttie public offering price sel'forUi on Uie .cover of Ihis prospectus supplement and lo dealers at a price Uial represents a concession 
riol in excess of S per share under the public offering price. The underwriters may allow, anp these dealers riiay re-allow, a concession 
of nol miare Uian $ 'per share to other dealers. Ifall Uie common stock is not'sold at ttiepublic offering.price, representatives ofthe 
under\vriters may change the offering price and oUier selling terins. 

We have granted to the underwriters an option, exerdsabie not later than 30 days alter the date of this prospectus supplement, to 
purchase up lo 1,350,000 addiiionai shares of'common stock at the public offering price less the underwriting discounte and commissions set 
forth on the cover page of ttiis prospectus supplement. At any time within 30 days after Uie date of this prospectus supplement.ttie 
uridenA'riters may exercise Uiis option only to cover over-allotriients made in connection with Uie sale of the common stock offered by ttiis 
prospectus supplement To ttie extent.ttiat the uriderwriters exerdse this option, each of the" underwriters will become obligated, subject to 
conditions, topurchaseapproximately the same percentage of Uiese additional shares of common stock as the number of shares ofcommon 
stock to bepurchased by it in the above table bears to Uie total number of shares ofcommon stock offered by.this prospectus .supplement We 
willbe obligated, pursuant lo the option, to sell tiiese'addiUonal shares of common stock to the" underwriters to the exlerit the option is 
exercised. If any additional shares bf common stock are purchased, the underwriters will offer ttie additional shares on the same terms as 
Uiose on which the shares are being offered. 

The underwriting discounis and commissions per share are equal to the public offering price per share of common stock less the 
amounl paid by the undenvriters to us per share of common stock. The underwriting discounts and commissions are. % of the offering 
price. We have agreed to pay Ihe underwriters the following'discounts and commissions, assuniing 
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either no exerdse or full exerdse by the undenwriters of the underwriters" over-allotrnent option: 

Total Feas 
Withoul With Full 

Exercise of Exerciso ot 
Fea Over-Allotment OvCr-Allot ment 

, porshare Option Option 

pjsrounts and:cornrnissions paid bv.jUS ,:ij . j - i - . : !^??'-! '^^* . .J^Li : . J , î ' i^. f.f-:'--' '•'" i^,^^-- . •. V, r - -^ 

In addition, we estimate that our share of Uie total expenses of this olfering, excluding unden^/riting discounts and cornmissions. will be 
approximately $ 

We have agreed to indemnify the undenAfriters againsi some specified types of liabilities, including liabilities under the Securities Act of 
1933, as amended, and to contribute to payments the underwriters maybe required to make in respeclofany of these liabilities. 

Each .of our officers ;and directors have agreed not to, diredly or indiredly, offer. seil„pledge,contrad to sell, grant any option to purchase 
or otherwise dispose ot or enter into any transaction that is designed to, or could be,expected to, result in'the disposition of any shares of our 
common stpck or other securitiesconvertible into or exchangeable or exercisable for shares^ ofour common stock or derivatives of our 
common stock owned by these persons priorio this offering or common stock issuable upon exerciseof dptidns'or wananis heldby these 
personsfora period of 60 days after th'e date of ttiis prospectus supplement without the prior written consent of Deutsche Bank Securities Inc 
and Credit Suisse Securities (USA) LLC. This'consent may be given at any time.withoiit public notice. Transfers or dispositions can be 
made during the lock-up period in tiie case of gifts or for.esiate'planning purposes where the,donee signs a lock-up agreement We have 
entered into a similar agreement with the represeritatives of the underwriters. There are no agreements between the representatives and any 
of our stockholders orafliiiates releasing them from Uiese iockTUpagreements prior to the expiration of Uie 60-day period. 

The representatives of the undenwriters have advised us that the undenvriters do not intend to confirm sales to any account over whfch 
they exercise discretionary authority. 

In connection with the offering, the underwriters may purchase and sell shares of our common s_tock in the open market These 
transactions may indude short sales, purchases to cover positions created by short sales and stabilizing transactions. 

Short sales involve the sale by the undenvriters of a greater nuniber of shares than they are required to purchase in the offering. 
Covered short sales are sales made in an anwunt riot greater than Ihe undenvrilers'opiion to purchase additional shares of common stock 
from us in the offering, the undenvriters may dose out any.covered short position by either exerdsing their option lo purchase additional 
shares or purchasing shares in the open maritet In detennining ttie source of shares to dose out the covered short position, the undenvriters 
will consider, among otiier things, the price ofshares available for purchase in the operi market as compared to the price at v/hlch Uiey may 
purchase shares through the over-allotinent option; 

Naked short sales are any sales in excess of the over-allotment option. The undenvriters musl dose out any naked short position by 
purchasing shares in the open market., A naked short posiUon is more likely to be created if underwriters are concerned that there may be 
downward pressure on the price of the shares in the open market prior to Uie completion of the offering. 
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Stabilizing transactioris consist of various bids for or purcfiascs of our common stock made by the underwriters in the open markel prior 
lo Uie completion of the offering. 

The underwriters may impose a penalty bid. This occurs when a particularunderwriterrepays to the oUier undenvriters a portion of the 
underwriting discount received by il tiecause the representatives of the undenvriters have repiirdiased shares sold by or for Uie accounl of 
ttiat underwriter in stabilizing or short covering transactions. 

Purchases lo cover a short posiiion and stabilizing Uansactions may have the effeclof preventing or slowing a dedine jn the martlet price 
of ourcommon stock. Additionally, ttiese purchases, along with the imposition of.the penalty bid, may stabilize, maintain or ottierwise affect 
the market price of our common slock. As a result, thc priceof ourcommon stock may behigher than the.priceth'al niightotherwise exist in 
the open market These transactions may be effected on Uie Nasdaq, in the over-the-counter market orothenA/ise. 

This prospectus supplement and the accompanying prospectus are being made available in electronic format on Intemet web sites 
riiaintained byoneor more of ttie lead undenvriters ofthis offeringand maybe made available on web sites riiaintained by other 
undenvriters. Other than this prospectus supplement and Uie accompanying prospectus, in electronic format, ttie informaUon on any 
undenvriter's web site and any infonnation contained in any other web site maintained by an undenvriier is not part of tiiis prospectus 
supplement or Uie.accompan>1ng prospectus, or the registi-ation statement of which the prospectus and this prospedus supplement forni a 
part. 

Credit Susse AG; Caymari Islands Branch (fonneriy known as Credit Suisse, Caynian Islands Branch), an affiliate of Credit Suisse 
Securities (USA) LLC, is tbe administrative agent, issuing bank andswing-line'lender,'Credit'Suisse SecuriUes (USA) LLC is,the lead 
arranger and bookmnner, Deutsche Batik Secunlies Inc. is a co-syndicaUon agent Wells Fargo Bank, .NA., an affiliateof Wells Fargo 
Securities, LLC.'is a co-documentation agent and affiliates of Deutsche Bank'Securities Inc., Credit Suisse Securities (USA) LLC arid Wells 
Fargo SedJriUes, LLC are lenders under our senior secured credit facility. Because sonie of ttie net proceeds from"this offering will be applied 
to repay bonowings urider pur senior secured credit fadlity, affiliates of Deutsche Bank Securities Inc., Credit Suisse Securities (USA) LLC 
"and Wells Fargo Securities, LLC will receive a portron of those* net proceeds through" theRepayment bf ttidse borrowings: 

The Company has agreed to pay fees to GreenhiU & Co., LLC forcertain financial advisory services performed prior to this offering.-
Sudi fees are composed ofa sejiarate, cash transaction feejequal lo 0:25%' of the g ro^ proceeds of-tiie offering, or $ • .GreenhiU is 
not acting as a member of the undenvriUng syndicate nor otherwise participating in the sale ofany securities in this offering: GreenhiU is 
mentioned in this prospectus solely because the cash transaction fee payatile to GreenhiU isrequired by FINRA rules to be induded in the 
calculation of underwriting compensation. 

Some orall of the undenvriters and/or their'affiliates have engaged in, and riiay in Uie future engage in, investment banking and other 
commerdal dealings in the ordinary course of business with us. They receive cusiomary fees and commissions for Uiese services. 

Selling Restrictions 

No action has been taken in any jurisdiction (except in the United Stales) that vi'ould pennit a public offering of Uie shares of common 
stock, or the possession, drculation or distiibution of this prospeclus supplement, the accompanying prospectus or any other material 
relating to us or ttie shares where adion for that purpose is required. Accordingly, 
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the shares may not be offered or sold, directly br indirectly, aiid neither this prospectus supplement, the accompanying prospedus norany 
other offeririg material or advertisements in connecUon with the sharesmay be distributed or published, in or from any country or jurisdiction 
except in compliance with any applicable njjes and regulations of any such country or jurisdictton. 

Each of the undenvrilers may arrange to sell the shares offered hereby in certain jurisdictions outside ttie United Slates, either direcUy or 
through affiliates, where Uiey are permitted to do so. 

Eurppean Economic Area/United Kingdom 

In relation to each Member-Stale otttie European Economic "Area (the 'EEA") that has implemented ttie Prospectus Diredive, as defined 
below (each, a "Relevant Member Slate"), an offer to Uie public ofany sharesthat are the subjed ofUie offering contemplated in this 
prospectus supplerrienl may not be made"in Uial Relevanl Member State, except ttiat an offer' tp the public In thai Relevant Member State of 
any of the shares may Ije made at any time under ttie following, exemptions under ttie Prospectus Directive, if they have tteen implemented 
in thai Relevant Member State: 

(a) to legal entities that are autiiorized or regulated to operate in the financial markeis or, if not so auihorized orregulated, whose 
corporate purpose is solely to invest'in;securities; 

(b) to any legal enlity that has two ormore of,(1) ari average of at least 250 employees during'ttie last finandai year; (2) a total balance 
sheet cf more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown in its last annual or consolidated 
accounts; 

(c) by the undenvriters to fewer than'100 natural or legal persons (other than "qualified investors," as defined in the Prospectus 
Directive) subjeci to obtaining ttie prior consent of.ttie representatives for any such offer; cr 

(d) in any other circumstarices failing wittiin Article,3(2) of the Prospectus Directive, 

provided that no siich offer of the shares shall result in a requiremoVit for ttie publication by the Company or any underwriter of a prospectus 
pursuant to Artide 3 of the Prospectus Directive. 

Any person making orintending to make any offer within ttie'EEA of the shares Uiat are Uie subject of Uie offering contemplated in this 
prospectus supplenient and the accompan^ng prospectus should oniy do so in circumstances in whidi'no'obligation arises for us orany of 
the underw'riters to produce a prospectus for such offer. Neither we nor the underwriters,have authorized, or will authorize, the maicing of any 
offer of tile shares offered hereby through any firiancial intermediary, other Uian offers made by the underwriters that conslitute the final 
offering of the securities contemplated in this prospectus supplement and the accompanying prospeclus. 

For the purposes of this provision and the buyer's representation t>elow, the expression an "offer of securities to the public" in relaUon to 
the shares in any Relevant Memt>er Stale means the communication in any form and by any means of sufficient information on the terms of 
the offer and the shares to be offered so as lo'enabla an investor to decide to purchase the shares, as the same may be varied In that 
Relevant Member State by any measure implementing the Prospectus Directive in that Relevant Member State and the expression 
"Prospectus Directive" means Directive 20D3/71/EC and includes any relevant implementing measure in each Relevant Member State. 
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Each person in a Relevanl Member'State who receives any communication in resped of, or who acquires any of the shares thai are the 
subject of the offering contemplated by ttiis prospeclus supplement and the accompanying prospectus under, the offers contemplated in this 
prospectus supplenient and lhe accompanying prospeclus will be deemed to have represented, vyarranted and agreed to and wiUi each 
undenvriier and us that: 

(a) it isa qualified investor wilhin lhe meaning of Uie law in that RelevanlMember State implementing Artide 2(1)(e) ofthe 
Prospectus Directive; and 

(b) in the case of any shares acquired by it as a financial intermediary, as ttiat term is used in Article 3(2) of the Prospectus 
Directive, (i) theshares acqulre'd by it in'the offering have not been acquired on behalf of, nor have',Uiey been acquired vvilh avievy to 
their offer br resale to, peisons in any Relevant Member State other than "qualified investors," as defined in the Prospectus Directive, 
or in circumstances in which tlie prior consent of the representative has been given to the offer or resale; or (ii) where theshares have 
been acquired by it on behalf of f^rspns inany Relevant Member State other than qualified investors, the offerof those shares to i l is 
nol treated.under the Prospectus Directive as having been made lo such persons. 

Switzerland 

We have not and will not register Vflth the Swiss. F;inancial Market Supervisory Authority ("FiNMA")'a5 a foreign collective investment 
scheme pursuant lo Artide 119 of Uie FederaliAct on Collective Investment Scheme of June 23, 2005,'as amended ("CISA"), arid 
accordingly, the shares being offered pursuant to this.prospectus supplement and the accompanying prospectus have not and will not be 
approved, arid may not be lice'nseable, with FINMA. Therefore, Uie shares have not been authorized for dislributkin by FINMA as a foreign 
aillective investinent scheme pursuant to Artide 1.19 CISA and the shares offered hereby may not be offered tb the public (as this terrn is' 
defined in Article 3.CISA) in or from SMtzeriand.'the shares rnay solely be offered to "qualified investors." as this term is defined in 
Article 10 CiSA, and in the circumstarices set out in Article 3 of the Ordinance on Collective Investnierit Scheme of Novemtier 22. 2006, as 
amended ("CISO"), such that there is rio public offer. Investors, however, do not benefit from protection under CISA or CISO or supervision 
by FINMA. This prospectus supplement and the accompanying "prospectus and any other materials relating to the shares are strictiy (lersdnal 
and confidenUal to each offeree'and do not consiituie an offer lo any other person. This prospedus supplement and the accompanying 
prospectus niay only be used by Uiose qualified investors lowborn tiiey have been handed out in connection.with the offer described herein 
and may neither directiy or indireclly be distributed or rnade available to any person or entity oUier than their recipients. They may not be 
used in connection with any other offer and shall in particular not be copied and/or distributed to the public in Switzerland or from Svirttzerland. 
This prospectus supplemenl and the accompanying prospecti^ do not consiituie an issue prospedus as Uiat term is understood pursuant to 
Artide.652a anij/pr 1156.of the Swiss Federal Code of ONigation5..We have not applied for a listirig of the shares on tiie SIX Swiss Exchange 
or any other regulated securities market in Switzerland, and consequently, the information presented in this prospectus supplement and the 
accompanying prospectus does not necessarily cprnply with Uie information standards set oul in the listing rules of the SIX Swiss Exchange 
and conresponding prospectus schemes annexed to the listing roles of the SIX Swiss Exchange. 
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Dubai International Financial Centre 

This prospedus supplemenlal and the accompanying prospectus relate to an exem'pt offerin accordance with the Offered Securities 
Rules of the Dubai Finandai Services Authority. This prospectus supplemental and tiie accompanying prospectus is intended for distribution 
only to persons of a type specified in those rules: They must riol be delivered'to, or relied on by, ariy oUier person. The Dubai Finandai 
Services Authority has no responsibility for reviewing or verifying any documents in connection with exempt offers. The Dubai Financial 
Services Authorily has not approved ttiis prospectus supplemental and the accompanying prospectus nor taken steps to verify theinformatton 
sel out herein and ttierein, and has no responsibility for ttiem. The shares that are the subjeci of Uie offering conlemplated by thisprospectus 
supplement and the accompanying prospectus may be illiquid and/or subjectto restridions on thefr resale. Prospective purchasers of the 
shares offered hereby should conduct their own due diligence on the shares. If you do not understand the contents of this prospeclus 
supplemental and the accompanying prospectus, you should consult an authorised finandai adviser. 

LEGAL OPINIONS 

Mayer Brovwi LLP, Chicago, Illinois, will pass upon certain legal riiatters relaUng to this offering. Latham &' WaUdns LLP., Los Angeles, 
Califomia, will pass upon certain legal matters relating to this offering for the underwriters. 

EXPERTS 

The consolidated finandai statements of Isle of Capri Casinos Inc. appearing in Isle of Capri Casinos Inc's Annual Report (Form 10-K/A) 
for the year ended April 25, 2010 (induding schedules appearing therein), have,been audited by Emsl &"Young LLP, independent registered 
public accounUng firm, as sel forth in its report thereon appearing Uierein, and Incorporated herein by reference. Such financial statements 
have been incorporated herein by reference in reliance upon such report given on the auUiority of such firm as experts in acoiunUng and 
auditing. 

The finandai statements of Rainbow Casino-Vicksburg Partnership, L.P. (the "Partnership") as of and for Uie years ended June 30, 
2009 and 2008 incorporated in this prospectus supplement by reference to the report on Form 8-K/A of Isle of Capri Casinos, Inc., filed on 
June 25, 2010, have been audited by Deloitte & Touciie LLP, an independerit registered public accounUng fimn, as stated in thefr report 
(which report expresses an unqualified opinion and includes explariatory paragraphs relating to (i) the presentation of the Partnership's 
finandai statements as described in Note 1 to thefinancial statements and (ii) the Parent Company's sale of all of its interest in the 
Partnership on June 8, 2010 as described in l^ote 8 to Uie financial statements)," which is incorporated herein by reference. Such finandai 
statements have been so incorporaled in reliance'upon the report bf such firm given upon Iheir authority as experts in accounting and 
auditing. , , • 
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PROSPECTUS 

Isle of Capri Casinos, Inc; 

$300,000,000 
Debt Securities 
Preferred Stock 
Gommpri Stock 
Rights 

We may use this prospeclus from time to time to offer debt securiUes; sharesof our preferred stock, shares of our common stock and/or 
purchase rights for our debt securities, preferred stock and common stock. We will provide specific terms of these securiUes, and the manner 
in which these securities vflll be offered, in supplernents to this prospectus. You should carefully read this prospectus and any supplement 
before you invest. 

Oul" common stock is listed on the Nasdaq Stoci( Maiicet under the symtxil "ISLE." 

For a discussion of Actors that you should consider before youinvest in our securities, see "Risk Factors" on page 1 of this 
prospectus. 

Neither the SEC norany state securities commission'has approved or disapproved ofthese securities or determined i f th is 
prospectus is truthful and complete. Any representation tb the'contrary is a criminal offense. 

None o f the Louisiana Gaming Control Board, the Louisiana Riverboat Gaming Enforcement Division of the Louisiana State 
Police, the Mississippi Gaming Commission, the Missouri Garning Commission, the Iowa Racing and Gaming Conimission, 
the Colorado Department of RevenueDivision of Gaming, the, Colorado l.imited Gaming Control Commission, the Florida 
Department of Business and Professional Regulation or any-other regulatory agency has approved or disapproved ofthese 
securities or determined if this prospectusls tr'uthfulor complete. Any representation to the contrary is un lawfu l . 

The date of this prospectus is September 3; 2009. 
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You should rely only on the infomiatkin contained in or incorporated by reference into this prospecius. We have not auihorized any other 
person to provide you with different or additional informaUon. ff anyone provides you y îth different pr additional infonnaUon, you should not' 
rely on i t The information in Uiis prospectus is accurate as of the date on the front cover. Thejnfomiation.we have liled and will file vfltti the 
SEC that is incorporated by reference into this prospectus isaccurateas of the filing date of ttiose^documents..Our business", finandai 
condilion, resulls of operations and prospeds may have changed since those dales and may change again. 

ABOUT THIS PROSPECTUS 

This prospectus is part of a registi^ation stalenient we fi|ed with Uie SEC using a "shelf registration process. Under this shelf process, 
we liiay sell any combinatiwi of the securities described in this prospectus in one or more offerings up to a total dollar amount of proceeds of 
$300,000,000. This prospectus provides you vwtti a'gerioral description bf the securities we may offer. Each Ume we sell securities, we will 
proyide a prospectus supplemenl containing specific informaiiori,aboul the terms of that offering. The prospectus supplenient may also add, 
•update or change information contained in this prospectus. You should read both this prospectus and any prospectus supplement," togeUier 
with addiUonal infonnation described under "Where You Can Find More Iriformation" on page 18 of this prospedus. 

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS 

All'Statements other than statemenls of historical facts or cunent facts included in ttiis prospectus, or incorporated by reference herein, 
induding, without limitation, statements regarding our future financial position, business strategy, budgets, projected costs and plans and 
objectives of managernent for future operations, are fonward-looking statements. Fonward-jopking slatements generally can be identified by 
the use of fonward-lpoking terfninplpgy such as "may", "wijr. "expect", "intend", "estimate", "antidpale", "believe" or "continue" or the 
negative thereof or variations,thereon or similar terminology. Although vye believe that ttie expeclaUons reflected in such forward-looking 
statements are reasonable, we can give no assurance that such expectations will prove to have been corred. Important faclors Uiat could 
cause actual results to differ materially from our expectations ("cautioriary 
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statements") are disclosed under "Item 1/V. Risk Factors" in our Annual F^eport on Fbrnri lO^K for the year ended April 26, 2009 and 
elsewhere in ttiis prospedus and any prospectus supplement including, wilhout limitation, in injunction with Uie forward-looking 
statements induded in this prosijectus and any prospeclus supplement and any documents that we file injhe future with the SEC that are 
incorporated by reference in this prospedus. ̂ 1 subsequent v/ritten and oral foiward-looking statements altributable to us, or persons acting 
on any of our behalves, are expressly qualified in their entirety by the cauttonary statements. 

DOCUMENTS INCORPORATED BY REFERENCE,INTO THIS PROSPECTUS 

We file annual, quarteriy and spedal reports and other information with the SEC,See 'Where You Can Find More,InformaUon." The 
following documents are incorporated into this prospectus by reference; 

our Annual Report on Forni 10-K for the fiscal year ended April 26, 2009; 

our Curreni Reports on Fomi 8-K filed April 29, 2009 and July 6, 2009; and 

all documenis filed by us under Section 13(a), 13(c), 14 or 15(d) of tiie.U.S. Securities Exchange Acl of-1934 (the "Exchange 
Act") (1) after the date of Uie filing of Uie registi-ation staterii'enlof which" this prospectus'is a part and before its effectiveness-end 
(2) until we have sold all ofthe securities lo which Uiis prospectus relates o'r.the'offering is otherwise terminated. Our 
subsequent filings with the SEC will automaUcally update and supersede infomiation in this prospectus.' 

You may request a copy of these documents at no cost by writing or calling us at Isle^otGapri Casirios, Inc., 600 Emerson Road, 
Suite 300. Saint Louis, Missouri. 63141, Atteniion: General Counsel, Phone: (314)813-9200. 
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THE COMPANY 

We are a leading developer, owner and operatorof branded gaming faciiittes and related lodging and entertainment facilities in markets 
ttirbughout the United States and internationally. Our wholly owned subsidiaries own and operate fourteen casino gaming facilities in the 
United Slates located in Black Hawk, Colorado; Lake Charles, Louisiana; Lula, Biioxi arid Natchez, Mississippi; Kansas d l y , CaruUiersville 
and Boonville, Missouri; Beltendorf, Davenport, Waterioo and Marquette, jowai and Pompano Beach; Florida. Our interriaUonal gaming 
interests include a wtif^ly owned casino in Freeport, Grand Bahamas and a two-ttiirds ownership interest in casinos In Dudley and 
Wolverhampton, England. Our prindpal, executive office is located at 600, Ernerson Road, Suite 300, Saint Louis, IVlissouri 53141. Our 
telephone number is (314) 813-9200. We maintain an Intemet.Web site at hitp://wmv,f/je/s/ecorp.com. Infomiation contained on our Web 
site is not incorporated by reference into this prospectus and you should not consider information contained on our Web sile.as part of this 
prospectus. 

RATIO OF EARNINGS TO FIXED CHARGES 

The following table sels forth our ratios of earnings to fixed charges for the periods indicated. 

- - Fiscal Year Ended - ^ ^ _ 
April 24, .April 30, April 29, April 27, April 26, 

_ _ _ _ „ _ „ _ , ,.._...,. ^°^^ 2006 2007 2Ma _ 2009 
.Ratio of Mrnin'qVto:f ixedff lafqes'(T)^- '- '^^^^ .V .O lSx" . .H'-:0.7x- ^ T l i e x l 

(1) For purposes of detennining the ratio of earnings to fixed charges, earnings consist of earnings before provision for income laxes and minority interests, 
plus fixed charges; exdudlng capitalized interest. Rxed charges coiisisl of interest on indebtedness, induding capilalized interest, pliis ihat portion of 
rental expense that is consklered to be inlerest. 

RISK FACTORS 
> 

The applicatile prospectus supplement v/ill describe risks relating to our busiriess and risks relating lo the securities being sold pursuant 
la Ihe prospectus supplement. You should carefully consider,the risk factors in the accompanying prospectus supplement before dedding to 
invest in our securities being offered by Uie applicable prpspectussupplement 

USE OF PROCEEDS 

Unless ottierwise described in ttie applicable prospectus supplement, the'net proceeds from the sale of the offered securities v^ll be used 
tor general corporate purposes. 
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DESCRIPTION OF DEBT SECURITIES 

The debt securiUes vflltbe direcl obligations of ours, which may be secured or unsecured, and which may be senior or sutiordinated 
indebtedness. The debl securities may be fully and unconditionally guaranteed on a secured or unsecured, senior or subordinated basis, 
jointiy and severalty by substantially all of our wtiolly owmed domestic subsidiaries. The debt securities will be issued under one or more 
indentijres between us and a trusiee. Any indenture will be subject to, and governed'by, the Trust Indenture Act of 1939; as amended. The 
statements made in Uiis prospectus relaUng to any indentures and the debt securiUes to be issued under the indentures are summaries of 
certain anticipated provisions of the indentures and are not complete. • 

Wehave previously filed copies of the forms of indentures as exhibits to the'registi-atlon statenieritbf which this prospedus is part and 
will file any final indentures and supplemental indentures if we issue debt securities. You should refer to Uiose indentures for the complete 
tennsof ttie d ^ l securiUes. 

General 

-We may issue debt securities that rank "senior," "senior subordinated" or "subordinated." The debt securities Uiat we refer to as "senior 
securiUes" will be direct obligations of ours and will rank equally and ratably in right of payment writh other indebtedness of ours that is not 
subordinated. We may issue debt securities thai will be subordinated in right of payment to the prior.payment in full ofsenior indebtedness, 
as defined in Uie applicable prospectus supplement, and may rank equally and ratably with the senior" subordinated notes and any other 
senior subordinated indebtedness. We refer to these as "senior subordinated securities:" We may also issue debt securities that may be 
subordinated in right of payment to Ihe senior subordinated securities: These wouldbe "subordinated securiUes." We have filed witti ttie 
registi-aUon statement of which this pnDsi>ectus is part two separate fonns of indenture, one for ttie senior securities and one for ttie senior 
subordinated and subordinated securiUes. 

We may issue Uie debt securities without limit as to aggregate prindpal amount, in one or more series, in each case as we establish in 
one or more supplemental indenlures. We need not issue all debt securities of one series at ttie same time. Unless we othenvise provide, 
we may reopen a series, wittiout Uie consenl of the holders of such series, for issuances of additional securities of Uiat series. 

We antidpate that any indenture will provide that we may, but need nol, designate more ttian one ti^jstee under an indenlure, each with 
respect to one or more series of debt securiUes. Any trustee under any indenture may resign or be removed with respect to one or more 
series of debt securities, and we may appoint a successor. Imstee to acl with respect to that series. 

Tbe applicable prospeclus supplement will describe the specific^terms relating to the series of debt securiUes v/e will offer, induding, 
where applicable, the following: 

ttie tille and series designation and whether they are senior securities, senior subordinated securities or subordinated 
securities; 

the aggregale prindpal amount of the securities; 

ttie percentage of the principal amount at which we will issue the debt securities and, if ottier than the prindpal amounl ol the 
debt securities, the portion of the prindpal amount of the debt securities payable upon maturity of the debt securities; 
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if convertible, the initial conversion price, Uie conversion period and any other lemis goveming such conversion; 

the stated maturity dale; 

any fixed or variable interest rate or rates per annum; 

the place where principal, premium, if any, and interest will be payable and where the debt securities can t>e surtendered for 
transfer, exchange or conversion; 

. •• the date ft-om which interest may accrue and any interest payment dates; 

any provisions for redemplkin, including the redernptipn price and any remaiiteting arrangements; 

the events of default and covenants of such securities, to the extent different ft-om or in addition to Uiose described in ttiis 
prospedus; 

whether we vnll issue Uie debt securities in certificated or book-entry forrri;-

whether ttie debt securities will be in registered cr bearerform and, if in registered form, the denominations if other than in 
even multiples of $1,000 and, if in bearer form, lhe denominations and tenns and conditions relating Uiereto; 

whether we will issue any of the debt securiUes in permanent global form and, if so, Uie terriis and conditions, ifany, upon 
which interests in ttie global security may be exchanged, in whole or In part, for the individual debt securities represented by 
the glotal security; 

the applicability, if any, of Uie defeasance and covenani defeasance provisions described in this prospectus or any prospedus 
supplement; 

' whether we will pay additional amounts on the securities in respiect of any tax, assessment or governmental charge and, if so, 
whether we will have the option to redeem the'debt securities instead of making this payment; 

the sutmrdination provisions, if any. relaUng to the debt securities; 

the provisions relating to any security provided for the debt securities; and 

the provisions rdating to any guarantee of Uie debt securities. 

We may issue debt securiUes at less than the principal amounl payable upon malurity. We refer to Uiese securiUes as "original issue 
discount securities." If material or applicable, we vAi\ describe in lhe applicable,prospectus supplenient special U.S. federal income tax, 
accounting and other conskieraiions applicable tb drigirial issije discount securities.^ 

Except as may be set forth in anyprospectus supplement, an indenture will nol contain any other provisions that would limit our ability 
to incur indebtedness or Uiat vrould afford holders ofthe debtsecuritiesprotection in the evenfofa highly leveraged or similar ti^ansaction 
involving us or in Uie event of a change of control. You should review carefully the applicable prospectus supplement for information with 
respect to events of default and covenants applicable to the securities Ijeing offered. 

Denominations, Interest, Regisb-ation and Transfer 

Unless otherwise described in Uie applicable prospectus supplement, we^wiil issue ttie debt securities of any series that are registered 
securities in denominations that are even multiples of $1,000, olher.than global securities, which may be of any denomination. 
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Unlesis bUienwise specified in the applicable prospectus supplement, wc will pay the interest, principal and any pretnium at the corporate 
tiijst office of the Uustee. At our option, however, we may make payment otinterestby check mailed.to the address of the persbn entitied to 
the payment as it appears in Uie applicable register or by wire Iransfer of funds to Uiat person at ari account maintained within the United 
States. 

If we do nol punctually pay or duly provide for interesl on any interest payment date, the defaulted interest will be paid either: 

to ttie person in whose name Uie debt securily is registered at the dose of busiriess on a special record date lhe applicable 
tmstee v/iil fix; or 

in any other lav/ful manner,.'airas the applicable indenture descrities. 

Yoii may have your debt securities divided into more debt securitiesof smaller denominalions_or combined into fewer debt securities of 
largerdenoniinations, as long as the total prindpal amount is not changed. We call ttiiS;an "exchange." 

You may exchange or transfer debt securities al the office of the applicable ti-uslee. The tiustee acts as bur agent for registering debl 
securiUes in the names of holders and ti-arisferring debi securities. We may charige thjs appplnUnent to another entity or perforrii it purselves. 
The entity performing ttie role of maintaining Uie list of registered holders is called.the "regisU-ar." It will also perform transfers. 

-You willnot be required to pay a'service charge to transfer or exchange debt securities, but you may be required to pay for any lax or 
other governmental charge associated withthe;exchange or transfer. The securityregistrar will make ttie Uansfer or exchange only if it is 
satisfied with your proof of ownership. 

Merger, Consolidation or Sale of Assets 

Under any indenture, we are generaliy permitted to consolidate or merge with another campany. We are also pennitted to sell 
substantially all'of our assets to another cpmpany, or lobuy substantially all ofthe assels of another company. However, we may nol take 
any of theseactions unless all the following conditions are mot: 

tb if we merge out of existence or sell our assets, the bther company must be a corporalion,partnership orother entity 
organized under the laws of a Stale orthe District of Columbia or under federal law and must agree to be legally responsible for 
the'debt securities; and 

to'immediately after ttie merger, sale of assels or other transaction we are nol in default on the debt securiUes. A default for. this 
purpose would include any evenl that would be an event of defauli if the requiremenis for giving us default notice or our default 
having to exist for a spedfic period of time were disregarded. 

Addiiionai restrictions, if any, on our ability to consolidate or merge wilh anoUier company or to sell substantially all of our assets to another 
company or lo buy substantially all of the assets of another cornpany will be set forth in tiie apjalicabie prospectus supplenient 

Events of Default and Related Matters 

Events of Default. The term "event of default" means any of the following: 

we do not pay the prindpal or any preniiuni on a debl securily on its due date; 

we do not pay interest on a debt security within 30 days of its due dale; 

4 
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we default in Uie perfonnance or breach provisions of lhe applicable indenture relating to mergers, consolidations and transfers 
of alt or substantially all of our assets; 

we remain |n breachof any oUier term ofthe applicable indenture for 30 days after we receive a notice of default stating we are 
in breach; 

we default in tiie payment of any of our other indebtedness over a specified amount that results in the accelerati'pn of tiie 
maturity^of.the indebiedness or constitutes a defaultin thepayment of the Indebtednessat final maturity, but only if the 
indebtedness is nol discharged or the acceleration is not rescinded or aririulled; 

• " a final judgment or order for the payment of money over a spedfied amount is rendered against us or any of our "significant 
subsidiaries"; 

we or one of our "significant subsidiaries" files for bankruptcy or certain olher events in bankruptcy, insolvency or 
reorganization occur; or 

any otiier event ofdefault descritied in the applicable prospeclus supplement occurs. 

The term "significant subsidiary" means each of our significant subsidiaries (as defined in Regulation S-X promulgated under the Securities 
Act of 1933). 

Remedies I fan Event of Defaijlt Occurs. Ifan event of default has'occurred and has riot been cured,-,the trustee or the holders of at 
least 25% in prindpal arnount of.the debt securities'bf the affected series niay declare theenlireprindpal amount of all tiie debt securities of 
that series lot>e due and'immediately payable. We call this a "dedaration ofaccelerationof maturity." If an evenlof default occurs because of 
certain events in bankruptcy, insolvency or reorganization, the prindpal amount of all the debl securiUes of that series will be automatically 
accelerated, v/iUiout any action by tiie Imstee or any holder. At any lime after the trustee or.tiie hblders have accelerated any series of debt 
securities, but before a judgmentordecreeforpaymentof the money due has been obtaitied, theholders of at least a majoriiyin prindpal 
amountaf lhe debt securities of the affected series may, under certain drcumstances, rescind and annul sijch acceleration. 

The trustee will be required to give notice to Uie holders of debtsecurities within 90 days of a default under the applicable indenture 
unless the default has been cured or waived. The ti-uslee may withhold notice to the holders ofany series of debt securities of any default 
with respect to that series, except a default in the payment of the principal, premium, or interest ori anydebt security of tiiat series in respecl 
of any debt security of that series, if spedfied resporisible'officersof ttie ti-uslee consider the withholding to be in the interest of the holders. 

Except in cases of default where the trustee has some special duties; the trustee is not required to take any action under ttie applicable 
indenture at the request of ariy holders unless the holders offer the U\istee reasonable protection from expenses and liability. We refer to ttiis 
as an "indemnity." If reasonable indemnity is provided, ttie holders of a majoriiyin prindpal amounl of the outstanding securiUes of the 
relevant series.may direct the lime, meUiod and placeof conducting any lawsuit or other formal legal action seeking any remedy available to 
the trustee. These majority holders may also direcl the trustee in perfonning any other action under Uie applicable indenture, subject to-
certain limitations. 

Before you bypass the trustee and bring your own lawsuit or other formal legal aclion or take other steps to enforce your righls or protect 
your interests relaUng to tiie debt securiUes, the following must ocdir: 

you must give the tmstee writien notice that an event of default has occurred and remains uncured; 

5 
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the holders of a specified percentage in principal arnount ofall outstanding securities of the relevant series must make a written 
requesl ttiat Uie tiustee take action because of Uie default and must offer reasonable indemnity to ttie tmstee against the cost 
and other liabilities of taking that action; and 

the tmstee must have nol laken action for 60 days afler receipi of ttie above notice and offer of indemnity. 

However, you are enUUed at any time to bring a lawsuit for the payment of money due on your securily after its due date. 

Every year we will furnish to the trustee a written slatemeni by certain of our officers certifying that to their knowledge we are in 
compliance witti the applicable indenture and thedebt securities, or else specifying any default 

Modification of an Indenture 

There are three types of changes we can make to the indentures and the debtsecurities: 

Changes Requiring Your Approval. First, ttiere are changes we cannot make to your debt securities wittiout your specific approval. 
The following is a list of ttiose types of changes: 

change the stated maturity otthe priticipal or interesl on a debt security; 

reduce any amounts due on a debt security; 

reduce the arnount of priricipal payable upon acceleration of the maturity of a debt security following a default; 

change the place or currency of paymenl on a debt security; 

waive a;default in the payment of prindpal of. preniium, if any, or interest on the debt security; 

modify the subprdinaUon provisipns, if any, in a mannei- that is adverse to you; or 

reduce the percentage ofholders of debl securities whose consent is needed to modify or amend an indenture cr lo waive 
compliance wiUi certain provisions of an indenlure or to waive certain defaults. 

Changes Requiring a Majonty Vote. The second type of change to an indenture and the debt securities is the kind Uiat requires a 
vote in favor by holders of debt securiUes owning a majority of the, principal amountoflhe particular series affected. Most changes fall into this 
category, except for darifying changes and certain bther changes that would riot adversely affect holders of the debt securiUes. We require ttie 
same vote to obtain a waiver of a past default Hovrever, we.cannol obtain a waiver of a payment default or any ottier aspect of an indenture or 
tlie debt securities listed in the first category described above under "Changes Requiring Your Approval" unless we obtain your individual 
consenl to the waiver. 

Changes Not Requiring Approval. The Uiird type of change does not require any vote by holders cf debl securities. This type is 
limited to darifications and certain other changes Uiat: 

cure any ambiguity, defect br inconsistency in the indenture; provkied that such amendments do not adversely affect the 
interests of Uie holders of the debt securities of the particular seriesin any material resped; or 

make any change ttiat in the good failh opinion of our board of directors, does not materially and adversely affecl the rights of 
any holder of tiie debt securities of the particular series. 
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Fudher Details Conceming Voting. Wlien laking a vote, wc" will use ttie following rules tb dedde how much prindpal amount to 
attribute to a debt security: 

For original issue discount securities, we will use the principal amount that would be due and payable on the voting date if the 
malurity of the debl securities were accelerated to that date because of a default 

For debt securities whcKc prindpal amount isnot known, we will use a special rule for that security described in the applicable 
prospectus supplement An example is if the prindpal amount is based on an index. 

Debt securities are nol conskjered outstanding, and therefore not eligible to vote, if we have deposited or set aside in trust for you money 
for their payment or redemption or if we or one of our affiliates own themjiDebt securities are'"also not eligible lo vote if Uiey have been fully 
defeased as described immediately below under "Discharge, Defeasance and Covenani Defeasance—Full Defeasance.". 

A meeting may be called at any Ume by the tiustee. and also, upon request, by us or ttie holders of at least 25% in prindpal amount of 
the outstanding debt securities of such series, in any such case, upon notice given as pravided in the indenture. 

Discharge, Defeasance and Covenant Defeasance 

Discharge. We may discharge some obligations lo holders of any series of debt securities tiiat either have become due and payable or 
vflll become due and payable within one year, or scheduled for redemption within one,year,:by inevocably depositing with the trustee, in 
trust, ftjnds in ttie applicable currency In an amount sufficient to pay Uie debt securities, induding,any premium and interest 

Full Defeasance. We can, under particular circumstances, effed a KJH defeasance of your series of debt securities. By this we mean 
we can legally release ourselves from anypayment or other obligatkins ori thedebt securities if we put in place Uie following an-angements to 
repay you: 

WG must deposit in tmst for your benefil and the benefit of all btlief direct holders of the debt securities a combination of money 
and U;S, govemment or U.S. government agency notes or bonds that will generate enough cash to make interest pnndpa! 
and any other payments on the deb! securities on Iheir various due dates; 

we musl deliver to the tmstee an opinion of counsel reasonably acceptable to the trustee confirming that we have received 
from, or there has been published by; the Internal Revenue Service'a ruling or, since the date of the applicable indenture, there 
has been a change iniUie applicable federal income tax law, in eiUier case to Uie effeci thai, and based thereon such opinion of 
counsel shall confirm that, you will not recognize inconie, gain orloss for federal indDme tax purposes asa result of such full 
defeasance and w/ill be subject to federal iricome tax on the,same,amounts, in thesanie manner and at tiie same Umes as 
would have been Uie case ifsuch full defeasance had not occuned; 

no default or event of defauli shall have occurred and be continuing either on the date of such deposit or insofar as events of 
default fnDm bankruptcy or insolvency events are concerned, al any tinie in the period ending on the 91st day after the date of 
deposil; 

such fuirdefeasance will not result in a breach or vkilatibn of, or constitute a default under any material agreemeni or 
instiument (other ttian the applicable indenlure) to which we or any of our subsidiaries is a party or bound; 
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we must deliver to ttie taistee an opinion of counsetto the effect that assuming no inten/ening bankniptcy of us or any 
guarantor between the dale of deposi! and tiie 91st day following the deposit and assuming that no holder of the debl security is 
an "insider" under applicable bankruptcy law, after the 91st day following ttie deposit, the trust funds will not be subject to Uie 
effeci of any applicable bankruptcy, insolvency, reorganization or similar laws affecUng creditors' rights generally; 

we must deliver to the trustee an officers' certificate stating that we did not make ttie deposil with the inteni of-preferring you 
over our other creditors with the intent of defeating, hindering, delaying or defrauding our creditors or others; arid 

" • we must deliver to ttie trustee an officers' certificate and an opinion ofcounsel. each stating that all conditions precedent 
relating to the full defeasance iiave been satisfied. 

If we did accomplish full defeasance, you would havelo relysolely on the trust deposit for repayment on the debtsecurities. You could 
not look to us for repaymeni in Uie unlikely event of any shortfall. Conversely, the Uust deposit would most likely be protected ftrom claims of 
our lenders and ottier creditors if we ever tiecame bankrupt or insolvent-You would also be released from any subordination provisions. 

Covenani Defeasance. Under cunent federal tax law, we can make the saine type of deposit described above and be released from 
some pf the restridive covenants in ttie debt securities. This is called "covenant defeasarice." In that event, you would lose the protection of 
those restrictive covenants but would gain the protection of having money arid securities set aside in UTJSI to repay Uie securities" and you 
would be released from any subordination provisions. In order to achieye'coyenant defeasance, we must do the following:. 

we must deposit in tmst for your benefit and the benefit of all other direct holders of the debt securities a combination of money 
and U.S. govemment or U.S. government agency notes or,bonds Uiat will generate enough cash to make interest, principal 
and any other payments on the debt securities on their various due dates; 

we must deliver to Uie tmstee an opinion of counsel reasonably acceptable to the trustee confirming ttiat you will not recognize 
income, gain or loss for federal income tax purposes as a resultof such covenani defeasance and that you will be subject to 
federal income tax on thesame amounts, in lhe same manner and at thesame times as would have been the case if such 
covenant defeasance had not occurred; 

no default or event ofdefault shall have occurred and be coritiriuing either on Uie date of such deposit or insofar as events of 
default from banknjptcy dr.insolvency events are concerned, at any Ume in the period ending on the 91 sl day after the date of 
deposit; 

such covenani defeasance will not result in a breach or violation of, or constitute a default under any material agreemeni or 
instnjment (ottier ttian Uie applicable indenture) lo which we or any of our subsidiaries is a party or bound;. 

we must deliver to ttie trustee an opinion of counsel, to the effect that, assuming no intervening bankruptcy of us or any 
guarantor between ttie date of deposit and the 91st day following the.deposit and assuming thai no holder of the debt security is 
an "insider" under applicable bankruptcy law, after the 91 st day following the deposit, the trust funds wiil not be subject to the 
effect of any applicable banknjptcy, insdvency. reorganizationor similar laws affecUng creditors' rights generally; 
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we musl deliver to the trustee an officers' certificate slating Uiat we did not make the deposit with the inteni of prefem'ng you 
over our other creditors with the intent of defeating, hindering, delaying or defrauding our creditors or oUiers; and 

we musl deliver to the tmstee an officers' certificate and ari opinion of counsel, each stating that all conditions precedenl 
relating to the covenant defeasance have been satisfied. 

If we accomplish covenant defeasance, Uie following provisions of an inderiture and the debt securiUes would no longer apply: 

any covenants applicable to ttie series of debt securities and described in Uie applicatite prospedus supplement 

any subordination provisions; and 

ceriain events of default relaUng to breach of covenants and acceleration of the maturity of other debt set forth in any prospectus 
supplement 

If we accomplish covenant defeasance,"you can still look to us.for.repayment of the debt securities if a shortfall iri the Upst deposil 
occurred, ffone ofthe remaining events of default occurs, for example,oiir banknjptcy, and the debt securities becomeimmediately dueand 
payable, there may be a shortfall. Depending on theevent causing the default, you may not be able.to obtain payriient of the shortfall. 

Subordination 

VVe will set forth in Uie applicable prospectus supplement the temis and conditions, ifany, upon which any series of senior subordinated 
securities or subordinated securities is subordinated to debt securities bf another series or to other indebtedness of ours. The lerms will 
include a description of: 

the indebtedness ranking senior tb the debt securities being offered; 

^ the restrictions, if any, on paymenls.to the holders of the debt securities being offered while a default with resped to the senior 

indebtedness is continuing; 

the restrictions, ifany, on payments to the holders of the debt securities being offered fdlowing an event of default and 

provisions requiring holders of the debt securities being offered to remit some payments to holders of senior indebtedness. 
Conversion 

We may issue debt securiUes from time to time Uial are convertible into our common stock or ourother securiUes or any securiUes of 
third parties. Ifyou hold convertible debt securities, you vyill be permitted at certain times spedfied in the applicable prospectus supplement to 
conven your debt securiUes into our common stock, other securities or securities of Uiird parties for a spedfied price. We will desdibe the 
conversion price (or the method for determining ttie;'conversion price) and the other terms applicable to conversion in the applicable 
prospeclus supplement. 

Guarantees 

One or more of ou'r subsidiaries, as guarantors, may. jointly and sevcrally.-fully and unconditionally guarantee our obligations under the 
debt securities on an equal and ratable 
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basis, subject to the limitation described in ttie next paragraph. In addition, any supplemental.indenture may require us to cause certain or all 
domestic entities Uiat become one'of our subsidiaries after ttie dale of any supplemental indenture to enter into a supplemental indenlure 
pursuant to which such subsidiary agrees lo guarantee our obligations under the debt securities. If we default in payment of the prindpal, 
interest or any premium on such debt securities, the guarantors, jointiy and severally; will be unconditionally obligated to duly and punctually 
make such payrnents. 

Each guarantor's obligations will be limited to the maximum amount,thai (after giving effect to all other contingent and fixed liabilities of 
such guararitor ariy collections from, or paymentsmade by or on behalf of, any other guarantors) willresull in the obligations of such 
guarantorunder the guarantee not constituting a fraudulent conveyance or fraudulent transfer under federal or slate law. Each guarantor Uiat 
makes a payment or distiibution under its guarantee shall be entitied to contribution from each other guarantor.ln a pro rata amount based on 
the net assets of each guaranior. 

Giiarantees of senior debt'securiUes (induding the payment ofprincipat, intert^st and any premium on such debl securities) vnW rank 
pan.passu in right of payment wiUi all other unsecured and,unsubdrdinated indebtedness of the guarantor.and willrank senior in right of 
paymenl lo allsubOTdinated indebtedness of such guarantor. Guararitees of subordinated debt securities will generally be subordinated and 
junior in right of payrnent to ttie prior payment in fullpf all senior indebtedness of the guarantor. 

The prospectus supplemenl fora particular issue of debtsecurities will describe tiie subsidiary guarantors and any additional maierial 
lenns of the g'uaranle"es. 

Global Securities 

IfsDset forth in the applicable prospectus supplement, wa may issue the debt securities of a series in whole or in part in the form of one 
or more global.securiUes that will be deposited witti a depositary identified.in the prospectus supplement We may issue global securiUes in 
either registered orbearer form and in eiiher terriporary or permanent forin. the specific terms of the depositary arrangement with respectto 
any series of debt securities will be described in lhe prospectus supplement. 

DESCRIPTION OF PREFERRED STOCK 

General 

Subject to limitations prescribed by Delaware jaw and our certificate of incorporation, our board of directors is authorized lo issue, from 
the auUiorized but unissued'shares of capital slock, preferred stock in series and to establish from time to time the number of shares of 
preferred stock to be included in Uie series and to fix Uie designation and any preferences, conversion and other rights, voting powers,, 
restrictions, limitations as lo dividends, qualifications and terms and conditions of redemption of the shares of each series, and such other 
sijbjeclsormalters as may be fixed by resolution of our board ofdireclors or one of its duly auUiorized commillees. Asof thedateof this 
prospectus, we have not tssuedanyshares of preferred slock. 

Reference is made to the prospectus supplement relating to any series of shares of prefen-ed slock being offered in such prospeclus 
supplemenl for Uie specific terms of the series, including: 

(1) the title and stated value of the series of shares of preferred stock; 
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(2) thenumberof sharesof the series of shares of preferred slock offered, the liquidation preference per share and Uie offering 
price of such shares of preferred stock; 

(3) the dividend rate(s), period(s) and/or payment date(s) or Ihemethod(s) of calculation for those values relating lo the shares of 
preferred stock of the series; 

(4) ttie date from which dividends on shares of preferred slock of the series shall cumulate, if applicable; 

(5) the procedures for any auction and remarketing, ffany, for shares of preferred stockof the series; 

(6) the provision for a sinking fund, if any, for shares of preferred stock of the series; 

(7) lhe provision for redemption, ff applicable, of shares of prefened stocli of ttie series; 

(8) any listing of the series of shares of preferred slock on any securities exchange; 

, (9) Uie temis and conditions, ifapplicable, upon which shares of prefened stock of the series will be convertible into shares of 
common stock, induding the conversion price, or manner of calculating the conversion price;-

(10) whether interests in shares of prefened stock of Uie series will berepresenled by glotwl securities; 

(11) any other specific terms, preferences, rights, limitations or restrictions of the series of shares of preferred stock; 

(12) a discussion of federal inaime tax considerations applicable to shares of prefened slock of the series; 

(13) the relative ranking and preferences of shares of preferred stock of the series as to dividend righls and rights upon liquidation, 
dissolution or winding up of our affairs; 

(14) any limitations on issuance of any series of shares of preferred stock ranking senior lo or on a parity v/ilh the series of shares 
ofpreferred stock as" to dividend righlsand rights upon liquidation, dissolution orwindirig up of our affairs; and 

(15) any limitations on direct or benefidal ownership and restrictions oh transfer of shares of preferred stock of the series. 

Rank 

Unless othen^se specifiedjn the applk:able prospectus suppiemerit,,the shares of preferred slock of each series will rank with respect to 
dividend righls and rights upon iiquidaUon, dissolution or v/inding up of our affairs:, 

senior to all dasses or series of shares of common stock, and to all equity securities ranking junior lo the series of shares of 
preferred stock; 

ona parity with all equity securities issued by us Uie termsof which specifically provide that such equity securities rank on a 
parity with shares of preferred stock of the series; and 

junior to ail equily.securiUes issued by us the terms of which specifically provide that such equity securities rank senior to 
shares of preferred stock of the series. 

11 
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Dividends 

Holders of shares of preferred slock of each series stiall be entitled toreceive dividends at such rates and on such dates as will tie set 
forth in the applicable prospectus supplement When and ifdeclared by our board of.direclors, dividends shall be payable outof our assels 
legally available for paymentof dividends. Each such dividend shall be payable to holdersof record as they appear on our share Iransfer 
txjoks on such record dates as shall be fixed by our board of directors. 

DivkJendsonany series of the shares of prefen-ed stock may be cumulative or noncumulalive, as provkjed in ttie applicable prospectus 
supplement. Dividends^ if cumulative.- will be cumulative ft-om and after the dale set forth in the applicable prospectus supplement If our 
boardofdirectorsfaiis to declare a dividend payable on a dividend payment date on any seriesof the shares of preferred stock for which 
dividends are riohaimutative, ttien the holders of the series of the shares ofp'referred stock will have"no right lo receive a dividend in respect 
ofthe dividend period ending on such dividend payment date, and we will have no obligation to pay the dividend accrued for such period, 
whether or not dividends on the series are declared payable on any future dividend payment date. 

U shares of preferred stock of any series are outstanding, no full dividends shall be dedared or pakJ or set apart for payment on the 
shares of preferred stockof any other series ranking, as'to dividends, on a parity with or junior to the^shares of preferred stockof ttie series for 
any period unlessfiill dividends, induding cumulaUve dividends ifapplicable, for Ihe'theh current dividend period and any past period, ff any, 
have been or contemporaneously are dedared and paid or declared and a sum suflicient for Uie payrnent of the dividend set apart for such 
paymenl on the shares of preferred stock of ttieseries. Wheri dividends are not pakl in fujl. or a sum sufficient for the full paymenl is not so 
set apart, upon lhe shares of preferred stock of anyVseries and tiie sKaresofariycther seriesof sharesof jireferred stock ranking on a parily 
as to dividends vyith the shares of preferred stock of ttie series, all dividends dedared'uppn shares of preferred stock of the series and any 
other series of shares of preferred stock ranking on a parity as to dividends with the shares of prefen;ed stock shall tie dedared prci rata so Uial 
the amount of dividends dedared per share on the shares of preferred stocf< of ttie'series and the otiier series of shares of prefened stock shall 
in all cases bear to each other the same ratio that accrued dividends pershare on the sharesof preferred slock of the series and Ihe olher 
series of shares of prefened slock bear to each dUier. The pro rata amount shall not include any acdimulalion in respect'of^unpaid dividends 
for prior dividend periods if the series of sliares of prefened"stockdbes^nol have a cumulative dividend. No interest, or sum of money in lieu 
of interest, shall be payable in respeclof any dividend paymenl or payments ori shares of preferred'slock of the series which may be in 
arrears. 

Except as provided in the immediately preceding paragraph, unless full dividends, induding cuniulative dividends, if applicable, on the 
shares of preferred stock of the series have been or contemporaneously are declared and paid or dedared and a sum sufficieni for the 
payrnent of Ihe dividend set apart for payment for the thencurrent dividend period, and any past period, ifany, no dividends shall be dedared 
or paid or sel aside for payment or other distnTiution shall bedeclared or made upon the shares of common slock or any oUier capital stock 
ranking juntortooron a parity with the shares of prefen-ed stoci(of theseries as to dividends or upon liquidation. Additionally, shares ranking 
junior to or in parity^w/ith Uie series of shares of prefened stock may not be redeemed, purchased or otiierwise acquired for any consideration, 
except by conversion into or exdiange for ottier capital stock ranking junior to the shares of preferred stock of ttie series as lo dividends and 
upon liquidation. We also may not "pay any money or make any money available for a sinking fund for the 
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redempUon of junior or parity shares. NotwiUistanding ttie preceding sentences, we may make dividendsof sharesof common stock or ottier 
capital slock ranking junior to the shares of prefen-ed stock of the series of shares of [xeferred stock,,alttiough full dividends may not have 
t)een paid or set aside. 

Any dividend payment made on a series of shares of preferred stock shall first be aedited against the eariiest accrued but unpaid 
dividend due writti respect lo shares of the series which remains payable. 

Redemption 

If sopnavided in Uie applicable prospectus supplement, thesharesof preferred slock ofa series will be subject to mandatory redemplion 
or redemption at our option, as a whole or in part, in each case upon the lerms, at the limes and at Uie redemption prices set forth in such 
prospectus supplement. 

The prospeclus supplemenl relating to a series of shares of preferred stock that is subject to mandatory redemptibn will specify.the 
numberof sharesof preferred siockof theseries Uiat shall be redeemed't>y us ineach year tximriiendng after a dale to be'specified, at a 
redemption priceper share to be spedfied, together wilh an amount equal to all accnied and unpaid divkJends thereon; wtiich shall not,.if the 
series of shares' of preferred stock does not have a cumulative dividend, include any accumulation in respecl of unpaid dividends for prior 
dividend periods',.to the'daleof redemption. The redemplion price may be "payable in cash'or other property.-as-spedfied in the ap'plicable 
prospedus supplement ff Uie redemption price for shares of preferred stockofany series is payable only from ttie net proceeds ofthe 
issuance of shares of capital slock, Uie terms of Uie series of shares of preferred stock may provide ttiat, if no such share of capital stock shall 
have been issued or to Uie extent the net proceeds from any.issuance are insuffidenl to pay in full the aggregale redemption price then due, 
shares of preferred stock of Uie series shall automatically and mandaiorily be converted into shares of the applicable capital stock pursuanl to 
conversion provisions specified in the applicable prospectus supplement. 

If fuil dividends on all shares of preferred stock of any series, induding cumulative dividends if applicable, have not been or 
contemporaneously are dedared and paid or dedared and a sum sufficient for the payment of the dividend set apart for payment for the then 
current dividend period and any past dividends, ifany, we may not redeemshares of preferred stock of any series unless aHoutslanding 
shares of preferred stock of the series are simullaneously redeemed; This shallnot prevent, however, the purdiase oracquisition of shares 
bf prefened stock of the series pursuant to a purchase or exchange offer-made on the same terms to holders of all outstanding shares of 
prefened stock of the series, and, unless full dividends, including cumulative dividends if applicable, on,all shares of prefered stodt of any 
series shall have been or'corilempcraneously are dedared and paid or declared and a sum'suffident for lhe paymeniof lhe dividend set apart 
for payment for Ihe then current dividend period and any past period, if any, we will not purchase or olherwise acquire directly or indirectiy 
any shares of preferred stock of tiie series, excepi by conversion into or exchange for shares of capital slock ranking junior to the shares of 
preferred slock of the series as to dividends and upon IiquidaUon. 

If fewer than all of the outstanding sharesof preferred stock of any series are to be redeemed,ttie number of shares lobe redeemed wiil 
be determined by us and such shares may be redeemed pro rala_ from'lhe holdersof record of shares of preferred stock of the series in 
proporUon to the number of shares of prefen-ed stock of Uie series held by such 
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holders wiUi adjustments to avoid redempUon of fractional shares ar by lot in a manner detennined by us. 

Nolice cf redemption will be mailed at least 30 days but nol more than 90 days before the redemption date lo each holder of record of 
shares of preferred stock of any series to be redeemed at the address shown on our share ti-ansfer books. Each notice shall state: 

(1) the redemption date; 

(2) the number of shares and series of the shares of preferred stock to be,redeemed; 

(3) Ihe redemption price; 

(4) the place or places where certificates for such shares of prefened stock are to be sunendered for paymenl of the redempUon 

price; 

(5) Uiat dividends on Uie shares of prefened stock to be redeemed will cease,to accrue on such redemption date; and 

(6) the date upon which the holder's conversion rights, if any, as to such shares of preferred stock shall terminate. 
If fewer than all the sliares of preferred stockofany series are to be redeemed, the notice mailed lb each such holder of tiie series shall also 
specify ttie number of shares of preferred stock to be redeemed from each such hblder. If notice of redempLon of any shares bf preferred stock 
has been given and if the funds necessary for such redemption have beeii set aside by usin.trust for the benefit of the holders of any shares 
of preferred stock so called for redeniption, uien,fi-om and after lhe redemptipndate,dividends will cease to accrue on such shares of prefeired 
stpc|c,.and all rights of Uie holders of such shares of prefen-ed stock will.temiinale, excepi the right to receive the redemption price. 

Liquidation Preference 

Upon any voluntary or involuntary,liquidation, dissolution or winding upof our affairs, then,before any distribution or payment shall be 
made to Ihe holders of any shares of common stock or any other dass or series ofshares of stodfranking junior to Uie series of shares of 
preferred stock in Uie distribution of assets upon any liquidation, dissolution or winding up, thehddersof each series of shares of preferred 
stock siiall be enUtled lo receive out of our assels legally available for distribution to stockholders liquidating distributions in the amount of the 
liquidation preference per share, set forth in ttie applicable prospe(:tus supplement piiis'an amount equalto all dividends accmed and unpaid 
thereon, w/hich shall not Include any accumujation In resped of unpaid dividends for prior dividend periods if Uie series of shares of preferred 
stock does not have a cumutative divkJend. Afterpayment ofthe fultamount of the liquidating distributions to which they are entiUed, the 
holders of shares of preferred stock of the series will have' no right or claim to any,of our reniairiing assels. 

In the event that, upon any such voluntary or involuntary liquidation, dissolution or winding up,' our available assets are insufficient to 
pay the amount of the liquidating distiibutions on all outstanding shares of preferred stock of the series and the corresponding amounts 
payable on all sharesof other dasses or series of capital stock ranking on a parity with shares of preferred stock of the series in the 
distribution of assets, then the holders of shares of prefened stock of the series and all other such dasses or series of capital stock shall share 
ratably in any such distribution ofassels in proportion to Uie full liquidating disti-ibuUons to which theywould otherwise be respectively 

• entitled. 
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tf liquidating distiibutions shall have been made in full to all holders of shares of preferred stock of the series, our remaining assets shall 
be distributed among lhe holders of any oUier classes or s"eries of capital stock ranking junior to the shares of preferred stock of Uie series 
upon liquidation, dissolution or winding'up, according to Uieir respeciive rights and preferences and in each case according to Uieir respecUve 
number of shares. For such purposes,,the consolidaUon or merger of us with or into any other entity, or Ihe sate, lease or conveyance of all or 
substantially all of our property or business, shall not be deemed lb constitute a liquidation, dissolution or winding up of us. 

Voting Rights 

Holdersof the sharesof preferred'slock of each series will not have any. voting rights, excepi as sel forth below or in Uie applicable 
prospochjs supplement or as ottierwise required by applicable law. ThefoHowing is a summary of the voting rights that unless provided 
othenwise in the applicable [wospectus supplement,-will apply to eadi series of shares of preferred slock. 

If six quarteriy dividends, whether or not consecutively payable onlhe shares of preferred stock of the series or any other series of 
shares of preferred stock ranking ori a paritywittilheseriesof shares of preferred stock with respect in each case tothe payment'of dividends, 
amounts upon liquidation, dissotuUon and winding up are in arrears, whether ornol earned or declared, thc numberof directors then 
coiislituting our board of directors will be indeased by two, and'Uie holdei^sof sharesof preferred siockof ttie series,.voting together as a dass 
with the holdersof any other series ofshares ranking in parity vflthisucli shares, will have ttie right tb elect two additi'dnal directors to serve 
pn our board of directors at any annual meeting of stockholders or a properiy called special meeiing pf the hblders of shares of prefen-ed stock 
of the series and other shares of prefened stock ranking in parity with such shares and at each subsequent annual meeting of slockholders 
until all such dividends and dividends for Uie current quarteriy period'on the shares of preferred stock of ttie series and ottier shares of 
preferred slock rankirig in parity with such shares have been paid or dedared and set aside for payment. Such voting rights will terminate 
wtien all such accrued and unpaid dividends have been dedared and paid or set askie for payment. TPie term ofoffice ofall directors so 
ejected vrill terminate with the lerminaUon of such voting riglits. 

tbe approval of two-Uiirds of Uie outstanding shares of preferred stock of the series and all other series of shares of preferred slock 
sirnilariy affectfxi, voting as a single dass', is required in orderlo: 

{1) ariiend our certificate of incorporation to affecl materially and adversely the righls, preferences or voUng power of the holders 
bf the shares of preferred stock of the series or other shares of preferred slock ranking ih parity with such shares; 

(2) enter inio a share exchange thai affeds ttie shares of preferred stockof theseries. consolidate wilh or merge into anolher 
entity, or permit another entily to consolidate witti ormerge.into us, unless in each such case each preferred share of ttie series 
remains outstanding wiUiout a material,and ad verse,change to its terms and rights or is converted into or exchanged for shares of 
prefened stock of Uie sijrviving entity having preferences, conversion or ottier rights, voting powers, restrictions, limiiations as to 
dividends, qualifications and terms or condiiions pf redemplion ofthe series identical to thai of a preferred share of the series, except 
for changes Uial do hot materially and adversely affect the holders of ttie shares of preferred stock of ttie series; or 
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(3) authorize, redassify, create, or increase the authorized amounl of any class of shares having rights senior to the shares of 
preferred stock of the series witii respect tothe payment of dividends or arnounts upon liquidation, dissolution or winding up. 

However, we may create additional dasses of parity shares and other, series of shares of preferred stock ranking junior to the series of 
shares of preferred slock wilh respecl in each' case to the payment of dividends, amounts upon liquidation, dissolution and vending up, 
increase the authorized number of parity shares and junior shares and issue additional series of parily shares and junior shares w/itliout the 
consent of any holder of shares of preferred stock of the series. 

Excepi as provided above and as required by law. the holdersof shares of prefen-ed stock ofeach series will not be entilled to vole on any 
merger or consolidaUon involving us or a sale of all or substantially all of our assets. 

Conversion Rights 

The terms and condiUons, if any, upon.which shares of prefened stock of ariy series'are convertible into shares of common stock will be 
sel forth in Uie,applicable prospeclus supplement relating to Uie series.,Such terms will include Uie number of shares of common stock into 
which the shares of preferred stockof fhe series are convertible, the conversion price, or manner of caldjiation of the conversion price, the 
conversion period, pnDvisions as to whether conversion will be at the option of the holders of the shares of preferred stock of tiie series or us, 
Ihe events requiring an adjustinenl of Uie conversion price and provisions affecting cbnverskjn in the event ofthe redemption of the shares of 
preferred stock of the series. 

Limitation on Share Ownership 

Our certfficate of incorporation prbhibjts'any "person from becoming the benefidal owher.Qf,5% or more ofany class or series of our 
issued and outstanding capital stock unless such person agrees in writing to (i) provide to tlie Gaming Authorities (as defined in our certificate 
of incorporation) information regarding'such person, (ii) respond to written or oral questions that may.be propounded,by any Gaming 
Authority and (iii) conserit lo the performance of any background invesUgation Uiat liiay be required byany Gaming AuUiority. including 
wittiout limitation, an investi'gatiori of any criminal record of such person! Subject to the righls of the holders of any of our-preferred stock then 
outstanding, our board of directors may redeem any shares of our preferred stock held by aDisqualified Holder al a price equal lothe Fair 
Mai1<et Value of such shares or such other redemption price as required by pertinent state 6r federal law pursuant to which ttie redemplion is 
required. A "Disqualified Holder" nieans any benefidal owner of shares of our capital stock OT anyof our subsidiaries, whose' holding of ' 
shaj-es of bur capital stock, when taken together with>the holder of shares of capital stock by any other beneficial owner may in the judgment 
ofour board of direciors, result in (i);the disapproval, modificaUon, or non-renewal of any conttad urider which we, orany of our subsidiaries 
has sole or shared authority lo manage any gaming operations, or (ii) the loss or non-reinstatement of any licerise or franchise from any 
governmental agency held by us or any of our subsidiaries to conducl any portion of its business, w/hich Itaense or franchise is conditioned 
upon some or all of the holders of our capital stock meeiing certain criteria. 
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DESCRIPTION OF COMMON STOCK 

In the discussion that follows, we have,summarized selected provisions of our certificate of incorporalion. as amended, and our bylaws 
relating to our capital stock.,You ^ould read our rertificale of incorporation and bylaws currenUy in effect for more details regarding Uie 
provisions we describe below and for other provisions that may be important to you;'VVe have filed copies of Uiose documents with ttie SEC, 
and they are incorporated by reference as exhibits tp tiie registration staiement of which this prospectus is part. 

General 

Our certificate of incorporation authorizes the issuance of 45,000,000 shares of common stock, 3,000,000 shares of Class B common 
stock, $0.01 par value, and 2,000,000'shares of prefened stock, $0.01 parvalue. As of August 14, 2009. 32,286.855 shares of our common 
stock were issued and outstanding whidi exdudes 4,327,623 shares held'by us iri tteasury, and no shares pf our Class B common stock or 
our preferred stock were issued or outstanding. All issued and outstanding shares of our common stock are fully paid and non-assessable. 

The rigiits and privileges of the holdersof ourcommon stock are subject to the preferential righlsand privileges of the holdersof any 
Class B common stock or preferred stock outstanding. 

Dividend Rights. Holders of shares of pur cp"rnmon stock are enUlled Io a pro rala share of any dividends dedared on ttie common 
stock by our board of directors fl"bm funds legally available tiierefor. We have neyerpaid a dividend and do not antidpate paying one In the 
near future. 

Liquidation Rights. In tiie event of our voluntary or involuntary liquidation, dissolution or winding up, holdersof shares ofour 
common stock are criUUed to share ratably in allassets remaining.after payment in fijll of liabilities, including the liquidation rights of any of 
our outstanding preferred stock or Series Ajunior participating preferred stock. 

Voting Rights. Holdersofourcbmmpn;slockareenlitied,lo one vote for each share held on all matters submitted lo a vote of tiie 
stockholders. Holders are not enUtled to cumulate votes for ttie election ofdireclors. Accordingly, the holders of more than 50% ofall of the 
shares outstanding can elect all of ttie directors. Significant corporate transacUons such as amendments to our certificate of incorporation, 
mergers, sale of assels and dissolution or liquidation require approval by Uie affirmative vote of a majoriiy ofthe outstanding shares of our 
common stock.Other matters lo be voted upon by the holders of bijr common slock require the affirmative vote of a majority of the shares 
present at the particular, stockholders meeting. 

Redeinption. Conversion and Sinking Fund Provisions. There are no redemption, conversion or sinking fund provisions witti 
respect to our common stock. 

Preemptive and Other Subscription Rights. There are no pi-eemptive or other subscription rights with respect to our common stock. 

Limitation on Share Ownership 

Our certificate of incorporation prohibits any person from becoming the beneficial owner of 5% or more of any dass or series of our 
issued and outstanding capital stock unless such person agrees in writing to (i) provide lo the Gamipg Authorities (as defined in our certificate 
of incorporation) information regarding such person, (ii) respond to writien or oral questions 
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ttiat may be propounded,by any Ganung Authority and (iii) consent to the perforniance:of any background investigation ttiat may be required 
byany Gaming Authority, induding without limitation, an investigaUori of any criminal record pf such person. Subject Idtherighls ofthe 
holders of any of a i r Class B common slock or preferred slock then outstanding, our board of diredors may i-edeem any shares of our capital 
stock held by a Disqualified Holder al a price equal to the Fair (Market Value of sudi shares or such other redemplori price as required by • 
pertinent state or federal law pursuant to which the redeniption is required. A "Disqualified Holder" means any benefidal owner of shares of 
our capital stock or anyof bur subsidiaries, whose holding of shares of our capital stock.-wheri taken togettier with the holderof shares of 
capital slock by any other benefidal owner may in.the judgment of ourboard of directors,,result in (i) the disapproval,.modification, or non­
renewal of any conttact under which we, orany of our subsidiaries has sdleor shared authority to riianage any.gaming operations, or (ii) the 
loss or non-reinstatement of any license or franchise from aiiy governmental agency held,by us or any of our subsidiaries to conduct any 
portion ofits business, which license or.frarii::hise is condilioned'upon some'or allof the holders ofour capital stock meeting certain criteria. 

DESCRIPTION OF RIGHTS 

We may sell the securities offered hereby to.investors directiy through stockholder purchase rights entiUing ovyriers of shares of common 
slock to subscribe for and purchase sharesof common stock, shares of preferred stock or debl securities ('Rights"). If ttie securities offered 
•hereby are to be sold Ihrough Rights, such Righls will be distilbuted as a dividend to our-stoddiolders for which our slockholders will pay no 
separate consideration. The prospectus supplemenl with resfiect^lb the Rights offering will set forth the relevant terms of the Rights', 
including (1) the kind and number of securities which will be offered pursuant to.the Righls, (2) the period during wfiich and,the price'at 
which the Rights will be exercisable, (3) the number of Rights to.be Issued, (4) any provisions for changes to or adjustrnenls in the exercise 
price of,ttie Righls, and (5) any other material terms of the Rights. 

PLAN OF DISTRIBUTION 

We may sell the offered securiUes to one or riiore undervyriters for public offering and sale by them or may sell Uie offered securities to 
investors directly or Uirough agents; which agents may be affiliated wilh'us: Direct sales to investois may be accomplished through 
subscription offerings or through subscription rights distributed to our stockholders and direct placements to third parties. In connection with 
sijbscriplion offerings or the distribution of subscription rights to stockholders; ifall the underiying "securiUes offered are riot subscribed for, we 
may sell such urisutiscribed securities offered to ttiird parties directiy or through agents and, in addiUon, wheUier or.not all of the underiying 
securities offered are subscribed for, we may concurrently offer additiorial securities of the lype offered hereby to third parties directly or 
Uirough agents, which agenis may be affiliated with us. Any undenwiter or agent involved in the offer arid sale of the offered securities will be 
nanied in the applicable prospectus supplement. 

The distribution of the offered securities may,be effecied from Ume lo time in one or more Uansactions at a fixed price or prk:es. which 
may,fc>e changed, or at prices,related tothe prevailing market prices at the time of sale or at negotiated prices, anyof whidi may r^resenta 
discount from the prevailing market price. We also may, from time to time, authorize undenATilers ading as our agents to offer and sell Uie 
offered securities upon the tenns and conditions set forth in the applicable prospeclus supplement. In connection with the saleof offered 
securities, undenvriters may be deemed to have received compensation 
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from us in the form of underwriting discounts or commissions and may also receive commissions ft-om purchasers of offered securities for 
whom they may ad as agent Undenvriters may sell offered securiti"es to or through dealers, and such dealers may receive compensaUon in 
Uie forrn of discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for whom they may act 
as agent 

Any underwriting compensation paid by us to underwriters or agents in connection with the offering of offered securiUes, and any 
discounis, concessions or commissions allov;ed by underwriters to partidpalirig dealers, virill,be set forth in the applicable prospeclus 
supplement Underwriters, dealers and agents parti'cipating in thcdistributibn of the offered securities may be deem'ed to be underwriters, 
and any discounts and commissions received by them and any profil realized by Ihem on resale of Uie offered securities may be deemed lo 
be underwriting discounts and commissions, underthe Securities Act of-1933. Underwriters,,dealers and agents may be entiUed, under 
agreements entered into with us, to indemnffication against and conUribution toward dvil liabilities, induding liabilities under the Securities 
Act of 1933. Any such indemnification agreements will be described in the ai^plicable prospectus supplement 

If so indicaled in Uie applicable prospectus supplement, we will authorize dealers acting as pur agents lo sdidt offers by institutions to 
purchase offered securities from us at ttie public offering price set forthin such prospectus supplement pursuant to delayed 'delivery conttacts 
providing forpayment and delivery on Uie dale or dates stated in'siich prospectus supplement Each' contract v^il beforanamountnol less 
than, arid the aggregate principalamount of offered securities sold pursuant to.contracts shall,be not less nor. more than, Uie respective 
amounts slated in the appticable prospectus supplement Instjtutions with whom contracts,'when authorized, may tie made indude 
commerdal and savings banks, insurance companies, pension funds, investment companies, educational arid charitable institutions, and 
other institutions but will in all cases be subject to our approval. Contracts will not be subject to any conditions except the purchase by.an 
institution of Uie offered securities covered by its contracts shall not at the tiriie of delivery be prohibited under the laws of anyjurisdiction in 
the United States to which such institution is subject, and if the offered securiti'es are beirig sold to undenvriters, we shall have sold lo such 
underwriters the total principal amouniof ttie offered securities less the. principaramount of the securities covered by coniracts.Someof Uie 
undenA-rilers and tiieir affiliates may be customers of, engage in Iransactions with and perform services for us and our subskliaries iri the 
ordinary course of business. 

LEGAL MATTERS 

Certain legal matters in connection witii ttie securiUes offered pursuant to Uiis prospectus will be passed upon by Mayer Brown LLP. 
Chicago. Illinois. 

EXPERTS -

Ernst & Young LLP. independent registered public accounling firm, has audited our consolidated finandai slatements and schedule 
included in our Annua! Report on Form 10-Kfor the year ended April 26, 2009, and the effectiveness of our internal cdriUol over financial 
reporting as of April 26,2009. as set forth in their reports, which are'incorporated by reference in Uiis prospectus and elsewhere in the 
registration statement. Our financial slatements and schedule are inconsorated by reference jn reliance on Ernst & Young LLP's reports, 
given on their auttwrity as experts In accounting and auditing. 
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WHERE YOU CAN FIND MORE INFORMATION 

We file annual, quarteriy and current reports, proxy statements and other' information with the U.S. SecuriUes and Exchange 
Commission. You may read and copy the reports, statements and other inforinallon at the U.S. Seairities and Exdiange Commission's 
public reference room at IOO F SUeet N.E., Room 1580, VVashington, D.C. 20549. You can request copies of these documents by writing to 
the U.S. SecuriUes.and Exchange Commission but must pay photocopying fees. Please call Uie U.S. Securities and Exchange Commission 
at 1-202-551-8090'for fiirther informaUon on the operaUon of the public'reference rooms'. Our U.S. Securities and Exchange Commission 
filings are also available to the public on the U.S.,Securities and ExchangevGo'mriiission's Intemet sile (bffpyAvvvw.sec.gov). 
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You should "rely only on the information contained in this prospectus supplement. We have not authorized anyone to provide 
information different from that contained in this prospectus supplement. We are offering to sell, and seeking offers to buy. 
shares ofcommon stock only in jurisdictions where offers and sales are permilted; The information contained in this 
prospectus supplement is accurate only as of the date of this prospectus supplement, regardless of the time of delivery of this 
prospectus supplement or of any sale of our common stock. 
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Filed Pursuant to Rule 424(b)(3) 
Registration,No. 333-160526 

The information in this prefiminary prospectus supplement is not complete and may.be"changed. thfs;prellmlnary prospectus 
supplement and.the accompanying prospectus are riot an offer to sell these securities arid are not soliciting an offer to buy these 
securities in any jurisdiction where the offer or sale is not permitted. 

SUBJECT TO COMPLETION, dated January 19, 2011 

Prospectus Supplement 
(To Prospedus dated September 3, 2009) 

isla 
CASINOS JL INC. 

Isle of Capri Casinos, Inc. 

5,300,000 Shares 
Common Stock 

We are offering 5,300,000 shares of our common stock,par value SO.Ol, per share. 

Our common slock is listed on the Nasdaq Stock Market under Uie symbol "ISLE/' On January 19, 2011, the last sale price of our common 
stock as reported on the Nasdaq Slock Markel was $10.80 per share. 

An Investment in our commonstock involves .various risks and prospective investors should carefully 
consider the matters discussed under "Risk Factors'* beginning on page S-10 of this prospectus 
supplement and beginning on page 10 of our Annual Report on Form 10-K/A for the fiscalyear ended 
April 25, 2010, as well as the other risks described in this prospectus supplement and the accompanying 
prospectus and the documents incorporated by reference therein, before making a decision to invest in 
our common stock. 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these 
securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any 
representation to the contrary is a criminal offense. 

Per Share Tolal 
Public offering price $ $ 
Underwriting discounts and commissions $ $ 
Proceeds, before expenses, to us $ $ 

We have granted the undenwriter an option to purchase a maximum of 795,000 additional shares of our common stock to cover over-
allotments, if any, exercisable, in whole or in part, at any time until 30 days after tiie date of Uijs prospectus supplement. 

The shares of our common slock will be ready for delivery in book-entry forni through The Depository Tmst Company on or 
aboul ,2011. 

Deutsche Bank Securities 
The date of this prospedus supplemenl is , 2011. 
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ABOUTTHIS PROSPECTUS SUPPLEMENT 

This prospectus supplemenl and the accompanying prospectus are part of a registration slatement that we filed with the Securities and 
Exdiange Commission utilizing a "sheff"' registration process: We are providing informalkin loyou about this offering in two separate 
documents that are cornbined together. The first dociinienl is Ihisiprospectus supplement, which describes tiie specific terms ofthis offering. 
The second document is the accompanying prospectus, v/hidi provides more general informaUon. some of which may not apply to this 
offering. You should read this entire prospectus supplement, as well as'the accompanying prospeclus and the documents incorporated by 
reference that are described under '̂ VVhere You Can Find More Information." 

You should rely.only on the Information contained or incorporated.or deemed to be incorporated by reference jn the 
accoriipanying prospectus and any free writing prospectus prepared by.or on behalf of us in connection with this offering. We 
have not, andthe underwriter has riot, authorized any. other person to provide you With additional or different Inforrnatlon. If 
anyone provides you with" additional or different information, you should not rely on IL Neither this prospectus supplement nor 
the accompanying prospectus nor any such free writing prospectus is an offer tb sell o r a solicitation cf an offerto buy any 
securities other than the common stock to which it relates or an offei- lo sell or a solicitation of an offerto buy securities in any 
jurisdiction where, or to any person to whom, jt is unlawful to make an offer or solicitation. You should assume that the 
information appearing in this prospectus supplement, the accompanying prospectus, any such'fr'ee writing prospectus and the 
documents incorporated or deemed to be incorporated by reference In the accompanying prospectus is accurate only.as of the 
respective dates of those documents in which the information is contained. Our business, financial condition, results of 
operations, liquidity and prospects may iiave changed since those dates. 

References to.the "Company," Ve , " "us," and "our" in Uiis prospectus supplement and the accompanying prospeclus are to Isle of 
Capri Casinos, Inc.. or Isle ofCapri Casinos, Inc. and its consblidated subsidiaries, as the context requires. 

Industry and Market Data 

In Uiis prospectus supplemenl, the accompanying prospectus and the documents incorporated by reference in the accompanying 
prospectus, we rely on and refer to information and statistics regarding the industry and the sectors in which v/e operate. We obtained Uiis 
information and'statisticsfrom various third-party sources and our own intemal estimates.'We believe Ihat these sources and esUmates are 
reliable, but haye not independentiy verified Uiem and cannot guarantee their accuracy or completeness. 

CAUTIONAFEY STATEMENt REGARDING FORWARD-LOOKING STATEMENTS 

This prospectus supplement and the accompanying prospectus, including the documents Ihat we incorporate by reference in each, 
contain foiward-looking siatemerits wilhin the rneaning bf Section 27Aof the Securities Act of 1933, as amended, and Section 21E of Uie 
Securities Exchange Act of ;1934, as amended. Tliese iforward-looking statements are based on rnanagement's current expectations, 
estimates, and projections. Words such as "expects," "anticipates," "intends," "plans," "believes," "seeks," "estimates," "forecasts." "will," 
"should," "approximately," "pro forma," variations ofthese vvords, and similar expressioris are intended to identify these fonward-looking 
slatements. Certain factors, including but not limited to tiiose identified under the heading "Risk Factors" in Ihis prospectus supplemenl, as 
well as those in Item IA, "Risk Factors" and elsevi/here in ourAnnuaJ Report on Form 10-K/A 
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forthe fiscal year ended April 25, 2010 and our other filings with the Securities and Exchange Commission, which are incorporated by 
reference into the accompanying prospeclus, may cause aclual results to differ materially from current expectations, estimates, projections, 
.and forecasts and from past resulls. You are cautkmed not lo unduly "rely on such statements, which speak only as of the date made. The 
Company undertakes no obligaUon to release publicly any revisions to fcxward-lboking statements as the result of subsequent evenis or 
developments. 
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SUMMARY 

The following is a summary of the information coniained.brjncorpcrated by reference into the accompanying prospeclus. You should 
read Ihis entire prospectus supplement, prospectus arid the incorporated documents before making an investment decision. Unless Uie 
context otherwise indicates, the infomiaUon herein assumes that Ihe over-allotment option is nol exercised. 

The Company 

We are a leading developer, ovmer and operator of branded gaming facilities and related lodging and entertainment fadlities in regional 
markets in the United States. As of October 24, 2010, we owri and operate 15 casino properties in six states. Collectively, Uiese properties 
feature over 15.000 slol machines and over 350 table games (including oyer 100 poker tables), over 3,000 hotel rooms and more than three 
dozen restaurants. We also operalea harness racing track at our casino iri Florida. We have sought and established geographic diversity to 
limit the risks caused by weather, rcgional economic difficulties, gaming lax rates and regulations of local gaming authorities. 

Our business approach is anchored by a disciplined application ofthe following strategies: 

Focusing on core operating principles that have proven successful. 

Our operating focus is to deliver a superior guest experience by providing customers vflth the most popular gaming product in a dean, 
safe, friendly and fun environment. These areas have been shown'Uirbugh customer research to embody the attributes of a gaming 
entertainment experience most importani to our customers in choosing which casino to visiL We emphasize, among other things, customer 
courtesy and we have implemented a proprietary program io measure our progress against standards for certain courtesy behaviors. In 
addition, many of our capital and operating plans are intended.toimprave on guest satisfaction, induding quality, accessibility and 
cleanliness of areas frequented by our customers, such as hotel rooms andotherpublicareas in our hotels and casino floors. We also have 
impleriienled employee incentive programs designed to encourage employees to deliver superior customer service and courtesy. 

Driving value through product offerings and branding. 

Our current stiategy is lo evolve into operating our properties under two separate brand names: Isle and Lady Luck {which we re­
launched in fiscal 2009). We use the Isle brand primarily at properties that have a fegional'draw. These are generally casinos in larger 
markets where we have expansion polential demonsti-ated by either Uie size of the market or excess land that we contrd. The Isle-branded 
properties typically offer expanded amenities, such as hotel rooms, expanded food and beverage offerings and conference and convention 
capabilities. 

We use the Lady Luck brand on properties that predominantly draw local customers, which are typically in smaller markets wrfUi less 
expansion potential. The goal of the Lady Luck brand is to offer high quality entertainment options, featuring casual dining and popular local 
entertainment in a comfortable setting inaddition to a first class" gaming experience. We have completed the refurbishment and rebranding of 
three ofour existing Isle properties under Uie Lady Luck brand: Marquette, lowa iri September 2009, Colorado Ceniral Statbn in BJack 
Hawk, Colorado in June 2009 and Caruthersville, Missouri in December 2008.We intend to rebrand some of our other existing properties 
under the Lady Luck name during the next 
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few years assuming economic ccnditkDns improve and capital availability is enhanced. Ourcurrent expectations are Uiat Natchez, Luta and 
Vicksburg, Mississippi; Lake Charies, Louisiana; Boonville, and Kansas City, Missouri; and Davenport, Iowa will eventually be rebranded to 
Lady Luck casinos. 

Continuing to focus on financial.discipline. 

We have reduced our outstanding debtfromapproximalely $1.50 billion as of April 27, 2008 to $1.26 billion asof October 24, 2010 or a 
reducUon of approximately $240 million. We achieved Uiis reduction through the use of cash obtained frorii the setUement of our Hiirricane 
Katrina claim and cash flows from operations. We retired $142.7 million of Uie 7% senior subordinated notes for $82.8 million through a 
tender offer in February 2009 and prepaid $35millionof our term loaris under our seriior secured credil facility in March 2009. In February 
2010, we entered into an amendmenl to our senior'secured credit facility that permits increased flexibility in operations and capital spending. 
We continually seek opportunities to iriiprovebur capital structure. 

Aggressively pursuing prudent growth oppodunities.. 

On December 1, 2010, the Missouri Gaming Commission selected our proposed casino project in Cape Girardeau (the "Cape 
Girardeau Projeel") for prioritization for Ihe 13tti arid final gaming license in the Slate of Mi^ouri. We inlend.to brand this casino as an tsle 
property, which we expect to indude approximately 1,000 slot machines, 28 table games, 3 restaurants, a lounge and terî ace overiooking the 
Mississippi River and a 750-seal event cenler at an estimated cost of $125 million. We anticipate construction'to begin in earty summer 2011 
and casino operations to begin in the forth calendar quarter of 2012. 

We also continue to seek to expand our operations through acquisitions, such as our acquisition of UieRainbow. Casino located in 
Vicksburg. Mississippi in June 2010 for approximately $76 million. Vicksburg is located approximately one mile south of Interstate 20, the 
main road connecting Jackson, Mississippi to Vicksburg. The casino features 759 slot machines, 6 table games, a 224 seat Riverview 
BuffeL a 26 seat Crossroads Deli and 977 parking spots. 

.Additionally, we fomied Isle Gaming Management.a managemeni and consulting division of the Company, in 2009 to leverage our 
experienced and respected management team and intellectual property assels by managing and operating casinos owned by third parties in 
exchange for management and other fees. The goal of Isle Gaming Management is to alloy/us to manage additional casiiio properties 
without requiring extensive capital investment. In January 2010, we entered into a management agreement wiUi Nemacolin Woodlands 
Resort. Nemacolin is located in southwestern Pennsylvania near the West Virginia border, approximately 40 miles northeast of 
Morganlown. West Virginia and approximately 60 miles southeast of Pittsburgh, l^ennsylvania. Neriiacolin has"filed an application with tiie 
Pennsylvania Gaming ConUol Board for the one rcmaining rcsort casino license in Pennsylvania. Nemacolin is one of four applicants. We 
have also filed an application tp be licensed as a casino operator in Pennsylvania. If Nemacolin is awarded the license and we are granted an 
operator's licerise, we have agreed to make certain improvements to an existing building al the resort, which will house a Lady Luck casino 
tiiat we will manage. We'dirrently estimate Uie project cost at approximately $50 million. Wewill pay an annual fee to Uie resort owner and 
in return will receive a managemeni fee equal to the earnings before interest, Iaxes;'depredation arid amortizati'on ("EBITDA") of the cadno 
after payment of the fee to Nemacolin. The Pennsylvania.Gaming Cornmission has not set a timeline for Uie award of the 
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remaining casino lk:ense. We are actively seeking other opportunities to rnanage casinos owned by third parties. 

Our Properties 

The table below lists, as of Oclober 24, 2010, our properties and the location, dateof acquisition or opening, approximate square footage 
of gaming areas and numbers of slot machines, table games, hotel rooms and parking spaces for each property: 

Date Approxiirmlc 
acquired Square 

or Footage of Slot Table Hotel Parking 
Prooeitv Opened . Gaming Areas . Machines Games • Roorns- Spaces' 

Lake Charies July 1995 46.900 1.602 78 ,, 493 _2.335. 

March 
Lula - 2000 _ 16.600 ^ 1 -214^^ J 7 .^48.1 ̂  1.611 

iRiinyj- --•. •.;.iQQ7v-v '.,-^- r'^-.'R7sm)\ '^1 i? 17.""-^v r̂ fj .."-i 7mf •.••:•'i F,m'\ 
March 

Natcfiez 2000 . _ . 17,600... -616 , J O ,^, 1.41 , ,,, ^^908 

I virK^h. J rg • , r -•> ?nin •: -. sA^ , • .-̂ s mn r̂ ' ̂ ~-' i i m ^ ' T . . . : fi e g - - 1 - - •. >̂  Q?? "1 

fKan^a-^rify:^ ,:ii.ris?nm;.-./v -, %?i.Rnn>a-,r,r?nnr:>:;,??.,.:^t:-<_ . . .^ . iTf i i . l 

Boonville 2001^ . 28.000 991 19 140 1,101 

tCaruthersville;June ?nn7-, ;.;. - ( ,r̂ ^̂ ?:̂ .finn . ;^ ;vfliQ.-,; | . I B ' F ? -̂. ^,-r'>-,,v •*'."»»''• 
toU^' " ^ _ ^ _ ' . " ^ _ _ _ ^ 

f•-;• '^4^.- • .-M5?cir—^:• %-A :-•: -...^-rr:^. ^ ^••^%.; •̂.:. ] 
JRnttonHiSrf -r .• -^nnn '•^•^, -> -* .̂  '?« 7nn •• :.^'(\^:>i-^ --^ti ^̂  ' ^ i ^ a . : , .3nRTl 
Rhythm City- Oclober 

Davenport 2000 29.100 _̂ ,...9^3 ^̂  . _̂ 16.̂ ...,.. . — 911 
:i:i a'76Q.""̂ '-'̂ '̂ Gbi.t̂ .'i'i ItlL-^^iCl^il^rS 

43,100 '1.040 32 195 1,487. 

.. . . - - . 21.200 1.146 24 238 1.100 
L-a-dy:iii:£k'r*y-̂ r'i< V \ i K " ' > ; f r r ^ ~ . / ; ^ - s ^ - : . ^ p ^ i r ^ ^ - . - ^ - ^ 
- '̂c înd*:- '̂ v;-.''f . V£f% ;'=-^tv-• ./.'4•t.^;"^^•*47^^^^ •-''̂ '- r 

- ,HflwkT-̂ >v •-• April •2on.'H>̂ -... •' f> îfi-4nn!q.-.;»ft;-.:4a:i; ;''.*..3o:t"'!^ifi4f-' ri.i'7bn-
'Florida _ . -

^Pompan -̂ \ ' ^iggS/April.t < ;V- - —•.•^. , % . » _ § > -̂  ' i f ;:."'V fe •"^^ 
^Park ••*: "••-. 2007̂  • 'Sv̂ ^ • ^45;0Q0j_Jai1'.454^a,;;^36jgjL-l^a^aiJ3:600^ 

451.400 15.113 376 3,1378 :22;329 

Our principal execuUve office is located at 600 Emerson Road, Suite 300, Saint Louis, Missouri 63141. Our telephone number is 
(314) 813-9200. We maintain an Iniemel website at http://www.islecarp.com. InformaUon contained on our website is not incorporated by 
reference into the accompanying prospectus and you should not consider information contained on our website as part of this prospectus 
supplemenl. 

Recent Developments 

Management Succession. 

On January 18, 2011, we announced a transition process to ensure a smooth and orderly transfer of execuUve responsibilities at thc 
Company. Upon the conclusion of the transiUon process, Virginia McDowell, our current [Resident and chief operating officer, will be 
promoted to president and chief execuUve officer, and James B. Perry, the current chaimian and chief executive, will continue as our 
execuUve chairman. 

Mr. Perry and Ms. McDowell will conUnue in their current roles until the transition date,,which will be determined by our Board of 
Directors in consuItaUon with Mr. Perry and Ms. McDowell, but is expected to occur no later Uian December 31, 2011. During the iransition 
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period, we will undergo a fonnal executive search for a new chief operaUng officer, including evaluation of internal and extemal candidates. 

Amendment to Certificate of Incorporation and Entry into Goldsteiii Govemance Agreement. 

This offering will result in'the dilution of the ownership of our common stock by members of the Goldstein family, including Robert S. 
Goldstein, our Vice Chairman,,and Jeffrey D. Goldstein and Richard A. Goldstein, two of bur directors, spouses, children and graridchildren 
of certain members ofthe Goldstein family and enUties associated with.certain membersof the Goldstein family (the "Goldstein Group"). 
Certain members of the Goldstein Group have cpnbibuted an aggregate of 16,065,457 shares ofour common stock lo GFIL Holdings, LLC 
("GFIL") in exchange for an aggregate of 16,065,457 units of membership interests in GFIL. GFIL was formed to provide for the collective 
ownershipof Uie shares ofour common stock of such certain members of Uie.Goldstein Group. GFIL is managed by aboard of nianagers 
consisUng of representaUves 'elected by Uie memtiers of Uiree family groups, the initial managers are Jeffrey D. Goldstein, Richard A. 
Goldstein and Robert S. Goldstein. Assuming that Jeffrey D. Gpldstein, Richard A. Goldstein, Robert S. Goldstein and GFIL (collectively the 
"Goldstein Parties')da not purchase any stock in,this offering, tiieir collective ownership will decrease from 49.5% bfour outstanding slock 
on a fully diluted basis to approximately 42.26% of ourcommon stock on a fully diluted basis after giving pro forma effect to this.offering, or 
41.77% if the undenAfriter's over-aifounerit option is exercised in full. 

The Goldstein Group,requesled Uiat our board ofdireclors consider the dilutive impact of the offering on the Goldstein Group's 
ownership interest in the Company common stock and made certain requests in conneciion therewith. Our board of direciors fomied a 
special committee of directors who are disinterested and independent from Uie Goldstein Group in order to consider Uiese issues and 
requests. The special committee and its advisors then engaged in discussions with the Goldstein Group and its advisors with respect to 
these issues and requests. Based on these'discussions.-wehave agreed to call a special meelingof stockholders lo vote on certain 
amendments to our ameiided and restated certificate of incorporation and have eritered into an agreement, dated as of January 19, 2011. with 
the Goldstein ParUes (the "Goldstein Govemance Agrcement") in respecl of such amendnienis. If Uie amendmenls are approved by our 
stockholders, iive expect the amendments wilj becorne effective shortly thereafter. The amendments to cur ariiended and restated certificate of 
incorporation wilJ: 

prdvjde.lh'at, unUI the Supermajority Expiration Time (as hereinafter defined), we may not, wiUioul the affirmaUve vote of lhe 

holders of at least 66^/3% of Uie Company's voting power, voting as a single class, auUiorize, adopt or approve certain 
extraordinary corporate transactions; and 

provide for the classification ofour board ofdireclors and three-year terms of service for each dass of directors. 

We have also agreed louse our commercially reasonable efforts to lakeall steps necessary to effect Uie amendmenls to our amended 
and restaied Certificate of Incorporalion, including causing our board of directors to approve and adopt all necessary amendments lo our by­
laws to be consistent wiUi the tenms of the Goldstein Govemance Agreement and the amendments lo our amended and restaied dertificate of 
incorporation. 

Pursuant to Uie Goldstein Governance Agreement, we have agreed that unUl the Nomination ExpiraUon Date (as hereinafter defined), 
we will lake all actkin reasonably necessary for the board of directors to nominate and recommend for election by the stodtholders each of 
Robert S. Goldstein, Jeffrey D. Goldstein and Richard A. Goldstein 
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(collectively, Uie "Goldstein Directors"), al any annual meeUng at which their respective directorship terms are scheduled to expire. UnUI the 
Supermajority Expiration Time, we may not amend, modify or repeal provisions of the amended and restated cerUficate of incorporaUon, as 
amended, seUing forUi the staggered board wiliiout the approval of Uie holders of a majority of the'shares of our common slock held by the 
Goldstein ParUes. NotwiUistanding the foregoing, ifUie undenwriUng agreement is not executed on or priorio January 31, 2011 (or such later 
date as may be mutually agreed to by us and the Goldstein Parties) or if our stockholders do not approve the amendrnents to our amended 
and restated certiflcate of incorporaUon, we will not proceed with the amendments to our amended and restated cerUficate of incorporation or 
by-laws and w-ill lake all steps necessary to effect such abandonment. 

See "Description of Comrnon Stock' for a more detailed descripUon of Uie amendments to our amended and restated certificate of 
incorcraraikin. 
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THE OFFERING 

Issuer Isle of Capri Casinos, Inc. 

Common 
stock 
offered 5,300.000 shares (or 6.095,000 shares if the undenvriier exercises its over-allotment option in full) 

Cpmrfibn 
stock to be 
outstanding 
after the 
offering (1) 38.218,235 shares (or 39,013,235 shares if the underwriter exercises its over-allotment option infull) 

Use of We intend to use approximately S million to lernjSorarily repay borrowings outstanding under our-revolving line of 
proceeds credit. Any amountsthat we repay urider.our.revolving line ofcredit may be'retwnowed, subjeci to customary conditions. We 

iniend,lo use Uie remaining proceeds frorn this offering for general corporate purposes including, without limitation, to financs 
future capital expenditures. Certain affiliates bf.Deutsche Bank Securities Inc., as lenders under our senior secured credit 
facilily, will receive a porUon of the net proceeds from Uiis'offering through the repayment of borrowings outstanding under our 
revoiving line of credit. See "Use of Proceeds." 

Nasdaq 
listing Ourcommon stoc^ is lisied on Uie Nasdaq Stock Maricet underthe symbol "ISLE." 

(1) The number of stiares outsiandrng after this offering is based on 32.916.235 shares of common stock oulsianding asof January 18, 2011, and excludes 
1,804.201 stiares'of comrrron stock available for issuance under our 2009 Long-Term Slock IncenlivB Plan, including 785,345 shares ofcommon stock 
issuable upon exercisQ of outstanding stock oplions as of January 18,2011 at a weighied average exerdse priceof S12.97 per share. 
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SUMMARY FINANCIAL INFORMATION 

The following table sets forth a summary of our historical financial date for the periods ended br as of the dates indicated. You should 
read this table in conjunction wiUi our consolidated financial slatemenls and related notes incorporated by reference into Ihe accompanying 
prospectus. 

We derived the summary historical stalemenl of operations and other data for our fiscal years ended April 25, 20,10, April 26. 2009, 
April 27, 2008 and the balance sheet data as of Aprir25,2010 fn^mouraudited consolidated financial statemenls incorporaled by reference 
into the accompanying prospeclus. The table also presents our sumrhary hislorical consolidated financial data for the six fiscal months ended 
October 24, 2010 and October 25, 2009, which is derived from our unaudited consolidated financial statements and the notes to those 
statements. The unaudited financial statements include all adjustments, consisUng of normal recurring accruals, wtilch we consider 
necessary for a fair presentatron of finandai posiiion and lhe results of operations for these periods. Operating results for the six fiscal months 
ended October 24, 2010 are not necessarily indicaUve of the resulls that may be expected for lhe entire fiscal year ending April 24, 2011. The 
resulls for the six months ended October 24, 2010 indude the results from Rainbow Casino, beginning on June 8, 2010. the date that we 
acquired it.-

The operating data in the tat^e below is derived from our non-financial books and records, not from our finandai slatements. 
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The unaudited as adjusted balance sheet information gives effeci to this of fer ing.-

Six Months Ended - Fiscal Year Ended 
October 24, October 25, April 25, April 26, April 27, 

2010 2003.' 2010 2009 2008 
_ ^ ^ (dollars In millions, except per sha^jlata) 
StSt6mgKrof.Ope'rationsr\j;-".;V'.K,'g^^gi7^ • ' . .•1 
Revenues: .,___./____._..,_^_____.__,,_-_,,____ 
rCasino :- - - r ? ^ . \ \^y^^"lW''¥^5iZl8' :!S-"̂ -513M^ j$^!013:4;<$^ 1 ;055:Z'. $• 3 ;Q92:3f } 

Roorns __ _ _ ' 21.5 24.1 43.0 46.4 49.5 
ngan-muIuel,"food,'beverage;andTXT~:r;}^^ 
r ^Qther^-:.i:,.- '-r ' '>„..r -.-^.t^y.^y:.: ;--.66.1.:.->v.: j 6 7 ^ t ' - ^ 3 5 : o > > " ^ : j 1 3 8 : 6 - ^y^-^SQ.V-

Hurticane and oUier insurance 
recoveries — — — 62.9 0.4 

^Grossrev^Hl^s^^; >.;. l " ' - ' \ , ' j ^ ^'• ^603^4%^'"665:l^"?^i!^"9i:;^^^-^11303:6"^^ 
Less promotional allowances (104:8) (101.1)' (191.6) (195.6) -(200.9) 

f/J^fNetrevenues^F-^..,. - ' ^ - ^ ^ y -̂  "49"8!6-"^':-.-^g5Q4:0riA^^^ 
Operatirig expenses: 
r S i ^ ~ ^ - ; '>- :^.,.::-jr^^3!9!6r^^^''^^^ r^5i i6^-c! ig^ 

Gaming taxes 1246.' ' "I^O-S ^ ^ ^ 4 269:9 ' 285.4 

l i^Rooms'^ j . . ' - - ^ ' - " : - ' • f j - i y ' ^ ^ ' ,^:.'!'^''5?5-'^!|:^'f-%5:9i^'H^MQ.9 .fi-':>^^i2.3?''^'-.^---i2.5^'-i 
Pari-miituel, food, beverage and 
. oUier 22.3 '^^-^ _ _ ^^ ' ^ . . ^''-^ . . ^7.0 

[ Marine andIS igsT; :^^ - ' ^ :^ ' ^^ ' " ' ^^^ -^ 30^0 ^ T ^ f ^ s i - s l ' ^ 5 ^ 6 1 ^ 5 ^ ' ^ :.64:4::-'i • ' J e s i J l 

Mariceting and administrative 127,4 ,128.2 253.1 256-2' 270.1 
rCorpQrale.and.de.velppment;^ \, i : .g-,^t ^ ' i ^ ^ ^ ^ "•.̂ !̂ '̂ -22."3;.,̂ ^v ,̂r^4~6;8 iTf - • 4T.3v^,.^.;.^ '̂"47:'37] 

Expense recoveries and oUier 
charges, net ^ _ _ — (6.8) (6.8) 36.1 6.5 

rUun^'i^^^'oih^muT^^ 
^. -precovenesi,; ,. -x. i,^'.-^, <.- ~-...'.^..i.^'ikj.:^- ••J.. • ; -— ; t J^ .J i - . ;..^. .n-.o) 

Preopening -̂  — — j ... — — 3.7 
f^epreciation^n'd arnortî ^^^^ *-.>'t122.5?i" - ^128:9 ] 

Tolaj operating expenses 458.0 . -^70.2 .935.'8 973:5 1,026.2 

bperatihq.iiicome. ^ l . ^ ^ f j ^ ' ^ ^ ^ •--•¥^4o:6!7./ •V^^^33:8'l^Vs?:64:Q.S~ .134:5''^ 
Interest exper^e (47.2) J36.2}_ (75.4)' ^ . 
j n t e r ^ t j ^ c o m e i ^ i ^ I l I Z ! ^ ^ 
Derivative iricome (expense) (2.2) -— (0.3) —- — 

l a t i n g u l h m e n t i ^ b t l X i a ^ ll:^^?^:.' '^(isig)j 
Income (loss) from conUnuing 

OperaUons before income taxes 
and induding noncontrolling 
interesl (7.9) (1.7) (9:9) 102 3 (53.7) 

[iTB^fe'tax benefiI:('g^J65llc'.^n^ ,SS!li3l5^^^-'^^" ""'T76:4rî :''": (41̂ 1 )r^^.'20!9j 
Income (loss) from conUnuing 

OperaUons including 
noncontrolling interesl (4.5) 3.4 (1.5) 61.2 (32.8) 
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Six Months Ended Fiscal Year Ended 
Oclober 24, October 25, April 25, April 26, April 27, 

2010 2009 2010 ZQ09 2008 
(dollars in millions, except per share data) ^_, , 

(Loss) income from discontinued 
operations, net.of income laxes 0 8 , (0.9) {1.8) (17.6) (59.2) 

f^ii^melloss)"iriduding';^,.y;v.'- '*?^;^:' '>!k;^^-?^^^•l* ^ 1 ^ 2 : ^ ^ ^ ' - S ^ f e l ; - ^ ' ^ • • ^ - ^ ^ ^ ^ i ] 
hnoncoritfoliinQiintefest'T.: .^•^;.-.- >-_:. r •K-f3r7)r-:^..'̂ -..^u-%2:5,;^^;L^^4(3:3)}.. J.._>43•6^.^: r^:^(92.0)j 
Less net income (loss) attributable to 

the noncontrolling interest — _. . ^ .— ~T (4^9) 

Net income,{Ibssfattributabie'to '-. ^-''•'-.•> "• •-" 'i^y-U^ ..̂  1 %'3tor-3^ i ^ . ^ ^ f - .^ ^ ' ^ ^ " ' ' ^ 
^ : 5 ^ n i o n sl^^:khoidersi '[-^. ^-^ S ' : - r / , : ( 3 ^ ) | V L f : i 2 ^ 5 ^ f e - ^ ( 3 ^ ^ ^ ^ - < 4 l 6 ^ ^ 

Income (loss) per commori Share 
attributable to common, 
stockholders 

/Basic-: . " - ^ ^^ - --T./ •••:'•:• o<,'̂  ^ . ^ ^ n ^ ^ i . ^v^ 's i -%.. fe>^^-vu-.^- ' .^ . - - -^ ;'• . . ,,-̂  .-A? 
Income (loss) from conlinuing 

operations ' $ '(°-''.'*)'^ ••__.°-l"' J (0.05) $ i:95 $ (\-^^.l_ 
[T7iKramello'ss);fr6hi^ / - "'•'•••- " \ , f:r?^ ^ ^ / t ' ^ ^ • % f VC^W^!r -1 f :?^^ . ' ->" i ' . x^^'f.."- W T T D i 
\ •' "• • d iscontinued ̂ opê raUbn s • ' ' ' ' -^^ 'd ! o'.03W^ 21'^{Q1Q.3) l S f e @ 5 ) ^ ^ i ( a 56)"'^^;;^ 

Net income (loss) $ (0.11)5 0.08 S (0.10)$ 1.39 $ (3.16) 

[ • . D i l u t e t f ^ ^ ' ^ " - - '---•'' ' • . • j . y - " ^ ^ • : ^ n " - ^ : - ' ^ t # K ^ ' ^ : . # - ^ ' ^ ^ \ v ^ : . ' o - - - T ' \: "• ^ - . f l ' 
Incbrii'e (toss) froni continuirig 

operaiions $ (0.14) $ - .Q'?"*.^. . t°-°.^'-^ /^-^^ ^ ^T'^^^ . 
[T'lncome(joss)from y, . --• f - > ;^_^••^^.-••^ ' '^ l^^^t ' ' ' ' "^ '^ ^ -• ' ' " ' " ' ^ " ' •^, ' •^ ' IV- ' i f 
1 _ "discorilinued dperatjohs" "^ "* "'• ̂ ^o:b33^''%i;:^{0:^)^''. ''•'M^•^)'i~^i9^^k)l•--^"•""'^('3^)3 

Net income (loss) $ (0.11) S 0.08 $ (0.10) $ 1.39 $ (3.16) 

Othbr-DataT>:?- :.. -. \ : T ^ \ -W^y^.f 1S' feyv^; !^-s^^rf^^. i '?^v ' '^" fe^ . > ' - : ^ - C - . - • • • :^ -3 
Net cash provided by (usedin): 

I OperaUng acUvities"^ '_:_.' ^ ' . ' r yS- : " ' ! •^;J8/7:^;$:':^'.^^60l^'S^.-"ld6.-4-^$:rr^ H: -133:4" j 

Investing activities $ 0^^-VS t"*^ I ' .^__,io^?):P'. f,..!'^'^:^^ ^ (302.4) 

•IIME^SgSEi3SiZiSZEZZIS2(ii5S 
Capital expenditures $ -{25,7)..$ (15 3) $ (27.7) $ (58.6r$ (190.5) 
op^catiD9.Datai^ ••,^\_'^:''-^-:...^''f^.:^.^,,^^'.^^^'^^^ ...^'.^t Jj- ^ • l - , . ^ -^ '^ \ :J : - :y71 
Number of slol machines 15.113 14.559 14.579 15,373 15.393 
NumberioLtable'games^ -^ ' f . ^-'x; ••,!• ^ . ' ^376" ! : ' ^^^ ; ' j ^364^; .U-368:^v j : ' vV:36^ , >:.- ,^>387g] 
Nuinber of hotel rooms 3,078 3.079^ 3^079" 3 , 1 ( M ' 3^107 
Number̂ of paridngspacesr-? -\:T?'^'^22!329T'T^2lT0'4;4^V?r^20|^ • 2:i:229l3 

As of October 24, 2010 
As Adjusted 

Historical lor the Offering 
(dol1ars_tn_rnMlions)_ ______ 

BaIance.Sheet^Data: - \ F ^ . ^ ' ' -V y^W'^^W^ST-K-- '% . ̂ S ' :X^ l^^^ i^EiS,-J . - :^S" ' ^y , : ^ - ' ' ' ^ - ' i : - ' 
Cash and cash equivalents S 64:1 $ 

Togr^Ss îsF>:.;;- •^£P'-.- 'I '•'^7'^l€^:^f :^^>s^jr^^f^::-^?^^^g^;'^-.$^.7.4250sEriEIZI3 
Long-term debt, induding current portion S 1.260.0 $ 
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RISK FACTORS 

You shouldcarefullycorisider eachof the risksdescribed below,.together with all of the other infonnation conlained or incorporated by 
reference in the accompanying prospedus, before dedding ID invest in sharesof ourcommon stock: If anyof the following risks develop into 
actual events, our business, finandai condition, results of operations orjhemarket value of our common stock could be materially adversely 
affected and you may lose all or part of your invesiment. Some factors in this section are fonward-Iooking statements. For a discussion of 
those statements, see "CauUonary Staiement Regarding Fonward-Looking Slatements." 

Risks,Related tp Our Business 

We face significant competition from other gaming operations, including Native American gaming facilities, that could have a 
niaterial adverse effect on our fulure operations. 

The gaming industry is intensely compeUUve, and we face a high degree of compeUUon in the markets in which we operate. We have 
numerous compeUtbrs, induding land-based casinos, dockside; casinos'; riverboat casinos,.casinos located on racing, pari-mutuel .operations 
or Native Anierican-owned landsand video lottery arid poker machines not located in casinos..Some of our competitors, may have better 
name recogniUon, mariteting and finandai resources Uian we do; competitors wiUi more financial resources may therefore be able to improve 
the quality of.-or expand, their gaming fadlities in a way that we may be unable to match. 

Legalized gaming is cunenUy penmitted in various fams Uirougtiout the United States. Certain states have recenUy legalized, and oUier 
states are currently considering,legalizing gaming. Our exisUng gaming fadlities compete direcUy;With other gaming prbperties in the states 
in which we operate. Our exisUng casinos attract a sigriificant number of their customers from Houston, Texas; Mobile, Alabama; Kansas 
Cily, Kansas; Southern Florida; Little Rock, Arkansas; and Denver, Colorado. Legalization of gaming In jurisdidions doser to these 
geographic martlets other Ihan Uie jurisdicUons in which our facililies are located would have a material adverse effect on our operaUng 
results. Other jurisdicUons, induding states in dose proximity to jurisdictions where we.currenUy have operations, have considered and may 
consider legalizing casino gaming and otherforms of compeUUon. In addiUon, there is no limit on Uie number of gaming licenses that may be 
granled in sevei-al of the markets in which we operate. As a result, new gaming licenses could be awarded in Uiese markets, which could 
allow new gaming operators to enter our markets thai couldhave an adverse effed on our operaUng results.' 

We also compete with other forms of legalized gaming and entertainment such as online computer gambling, bingo, pull tab games, 
card parlors, sports tiooks, "CTuiserto-nowhere" operations, pari-mutuel or telephonic betting on horse'radng and dog radng, state-sponsored 
lotteries, jai-alai. and. in the future, may compete with gaming at other venues. In addiUon, we compete more generally wilh other forms of 
entertainmenl for the discretbnary spending of our cuslomers. 

Our conUnued success depends upon drawing customers, from each ofthese,geographic markets.We expect compeUtion to increase as 
new gaming operators enter our markets. exisUng compeUtors expand their operaUons, gaming acUvities expand in existing jurisdictions and 
ganiing is legalized in new jurisdictions. We cannol predict wilh anycertainty the effecls of existing and fulure compeUtion on our operaUng 
results. 
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We are subject to extensive regulation from gaming and other regulatory authorities that could adversely affect us. 

Licensing requirements. As owners and operators of gaming and pari-mutuel wagering facililies, we are subjeci to extensive stale 
and local regulation. State and local authorities require us arid oursubsidiaries to deniorislrate suilability to oblain arid retain various licenses 
and require that we have registrations, permils and approvals to conduct gaming'operations. The regulatory auUiorities in Uie jurisdictions in 
which we operate have very broad discreUon with regard to.lheir regulatkin ofgaming operators, and may for a broad variety of reasons and in 
accordance wiUi applicable lavre, rules and regulations, limit, condiUon, suspend, fail to renevi/ of revoke a license to conduct gaming 
operations orprevent us from owning the securiUes of any of our gaming'subsidiaries. or preveni other persons from ov/ning an interesl in 
us or doing business with us. We may also be deemed responsible for Uie acts and conduct of our employees. Subsiantial fines or forfeiture 
of assets for violations of gaming laws or regulations may be levied againsi us, our subsidiaries and the persons involved, and some 
regulatory authoriUes have'the ability to require us to suspend our operaUons. The suspension or revocaUon of any of oijr licenses or our 
operations or Uie levy on us or our subsidiaries of a substantial fine, vrauld have a material adverse effect on our business. 

Todate, we have demonstrated suitability to obtain and have'obtained all govemmehta! licenses, regisU-aUons, permits and approvals 
necessary for us lo operate our exisUng gaming fadlities. We cannot assure you that we will be able tb retain these licenses; registrations, 
permits and approvals or that we will be able to oblain any newbiiesin order lo expand pur business, or Uial our atteriipts todoso will be 
Umely. Like all gaming operators in the jurisdictions in which we operate, we "must periodically apply to renew our gaming licenses arid have 
Uie suitability of certain of our direciors, officers and employees approved.. We cannot assure,you Uiat we will be able lo obtain such renewals 
or approvals. 

In addition, regulatory authoriUes in certain jurisdictions'niust approve, in advance, any restrictions on transfers of, agreemenls not to 
encumber or pledges of equity securities issued by a corporation that is registered as an intermediary company wilh such state", or that holds 
a gaming license. If these.resirictions are not approved in advance, they will be invalid. 

Compliance with other laws. We are also subject to a variety of oUier federal, state and local laws, rules, regulations and ordinances 
that apply to non-gaming businesses, induding zoning, ehvironmerilal, construction arid land-use laws and regulations governing the 
servirig of alcoholic beverages. Under various federal, slale and local lavre and regulalionsi an owner or operator of real property may be held 
liable for Uie costs of removal or remediation of certain hazardous or toxic substances or wastes located on its property, regardless of whether 
or.not the presenl ovmer or operator knows of, or is resfxinsible'for, Uie;presence ofsuch substances or wastes. We have riot identified any 
issues assodated with bur properties Uiat could reasonably be expected to have an adverse effeci on us .or the results of our operaiions. 
However, several ofour properties are located in industrial areas or were used for industrial purposes for many years. As a consequence, it is 
possible that historical br neighboring activiUes have affected one or more of bur properties and thal.asa result, environmental issues could 
arise in the future, the precise naiure'of which we cannot now predict. The coverage and attendant compliance costs assodated wilh'these 
laws, regulations and ordinances may result in future additional costs. 

Regulations adopted by Uie Financial Crimes Enfoi^ccmenl Netwbri< of the U:S. Treasury Department require us to report currency 
IransacUons in excess of $10,000 occurring within agaming day, includirig identification of Uie paU'on by name and social security number. 
U.S. Treasury Departmenl'regulations also require us tb report certain suspicious acUvity, induding 
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any-transaction that exceeds $5,000 if we know, susped or have reason to believe that the transactfc)n involves funds from illegal acUvity or is 
designed lo evade federal regulations or reporting requirements. Substantial penalties can be imposed against us if we fail to comply with 
these regulations. 

Several of our rivertx)ats must comply with U.S. Coast Guard requirements as to boat design, on-board facilities, equipment, personriel 
and safety and must hold U.S..Coast Guard Certificates of Documentation and Inspection. The IJ.S. Coast Guard requirements also'set 
limits on the operatwn of.the riverboats and mandate licensing of certain, personnel involved wiUi the operation of the rivertxiats. Loss of a 
riverboafs Certificateof Documerilation, and Inspedion could preclude its use as a riverboat casino. The U.S. Coasl Guard has shifted 
inspecUon duties related to pemianentiy moored cadno vessels to the,individual stales. Louisiana and Missouri have elected.to utilize the 
services of the American Bureau,of Shipping,("ABS") to undertake the insf>ections. lowa has elected to handle the inspections through the 
lowa Departmenl of Natural Resources. The stales will continue the san:ie,inspection criteria as the U.S. Coasl Guard in regard to annual 
and five year inspections. Depending oh the outcome of Uiesa inspections a vessel could become subjeci to dry-docking for inspection of its 
hull, which could result in a temporary loss of service. 

We are required to have Uiird parties periodically inspect and certify all of bur casino barges fpr^stability and single compartment flooding 
integrity. Our casino barges and other faciliUes rnust also meet local fire safely slandards. We would incur additional costs if any of our 
gaming fadlities were not in compliance with one ormore of Uiese regulations. 

Potential changes in legislation and regulation of pur operations. From Ume to Ume, legislators and special interest groups have 
proposed legislation Uiat would expand, reslrici or prevent gaming operations in the jurisdictions in which we operate. In addition, from time 
to time, certain ariti-gaming groups have challenged, constitutional amendments or legislation that would limil our ability to conUnue to 
operate in those jurisdictions in which Uiese constituUonal amendments or legislation have been adopted. 

Taxation and fees. State and local authoriUes raise a significant amount of revenue,through.laxes and fees on gaming activiUes. We 
believe that the prospect of significant revenueisbneof the prirriary reasons;that jurisdicUons permit legalized gaming. As a result, gaming 
companies are typically subject to significant taxes and fees in addition to normal federal, state, local.and provincial income taxes, and such 
taxes and fees are sut^ecl to increase at any time. We pay substantial taxes and fees with resped to our operations. From Ume lo' time, 
federal, slate, local and provindal legislators and offidals have proposed'changes in tax laws, orin the administration ofsuch laws, affecUng 
the gaming industry. Any material increase, or Uie adoption of additional taxes or fees, could have a maierial adverse effed on our fulure 
financial resulls. 

Our business may be adversely affected by legislation prohibiting tobacco smoking-

Legislation in various forms to ban indoor tobacco smoking has recently been enacted or. introduced in many states and local 
jurisdictions, including several of the jurisdictions in which we operate.,If additional restrictions on smoking are enacted in jurisdictions in 
which we operate, we could experience a significant decrease in.gaming revenue.and particulariy, if such resUidions are not applicable to all 
cornpetitive facilities in thai gaming'rriarket, our business couldVbe.materially adversely affected. 

S-12 



Table.qf Contents 

Our substantial indebtedness could adversely affect ourf inancial health and restrict our operations. 

We have a significant amounl of indebtedness. As of October 24, 2010, we had approximately $1.3 billion of total debl outstanding. 

Our significanl indebtedness could have importani consequences to our financial health, such as: 

limiting our ability to use operaUng cash fiow or obtain additional,financing to fund working capital, capital expenditures, 
expansion and bther important areas of our business because we must dedicate a significant portion of our cash flow to make 
principal and interest payments on our indebtedne^; 

causing an event of default if we fall to satisfy the financial and restricUve covenants contained in the indenture and agreements 
goveming our senior secured credit facility, our 7% senior subordinated notes due 2014 and our other indebtedness, which 
could result in all of our debl becoming immediately due and payable, could permil our secured lenders to foredose on the 
assets securing our secured debt and have other adverse consequences, any of which, if not cured or waived, coiiUi have a 
maleriat adverse effect on us; 

ifthe indebledness underour 7% senior subordinated notes, our senior secured credit facility, or our olher indebtedness were 
lobe accelerated, there" can be no assurance thai our assels would be sufficient to repay such indebtedness in full; 

pladng us at a competiti've disadvantage lo our compeUlois who are not as highly leveraged; 

increasing our vulnerability to and limiting our ability to read lo changing martet condiUons, changes in our industry and 
economic downtums or downtums in our business;'and , 

our agreements goveming our indebtedness, among other things, require us lo niaintain certain spedfied financial raUos and 
to meet certain financial tests. Our debt agreements also limit our ability to: 

i. bonow money; 

ii- make capital expenditures; 

iii. use assets as security in other transacUons; 

iv. make restricted payments or restricted investments; 

v. incur contingenl obligations; and 

vi. sell assels and enter into leases and transactions with affiliates. 

A substantial portion of our outstanding debt bears interest at variatile rates, although we;have,entered into interest rate protection 
agreements expiring through fiscal 2014 with counterparty banks with respecl to $320 'million of our term loans under our sentor secured 
credit facility. If short-term inieresi rates rise, our interest cost will increase on the unhedged portkinof our variable rale indebtedness, which 
v/ill adversely affed our results of operations and available cash. 

• Anyof the faclors listed above could have a material adverse effect on our business, financial conditwn and results ofoperations. We 
cannot assure ycu Uiat our business willconUnue to generate suffident cash flow, or that future available draws under our senior 
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secured credit fadlity will be suffident, to enable us to meet our liquidity needs, iricluding Uiose needed to service our indebtedness. 

Despite our significant indebtedness, we may still beableto incur significantly more debt This could intensify the risks 
described above. 

.The lerms of the indenture and agreeriients goveming our senior secured credit facility, our 7% senior subordinated noles and our oUier 
indebtedness limit, but do not prohibit us or our subsidiaries from incurring' significant additional indebtedness in Uie future. 

As of October 24, 2010, we had Uie capadty to incur additional indebtedness, induding the ability to incur additional indebtedness under 
all of our lines of credil, of approximately $106 million. Approximately $16.9 million of Ihese lines of credil were used lo support letters of 
credit and surety bonds. Ourcapadty loissueadditionaLindebledness is subjeci to the limiiations imposed by the covenants in oursenior 
secured dredit fadlity and the indenture goveming our 7% senior subordinated notes. The indenture govemirig our 7% sentor subordinated 
notes and pur senior secured credil fadlity contain financial and.pUier resuictive covenants,' but wifl not fully prohibit us from incum'ng 
additional debt. If new debl is added to our current level of indebtedness, the related risks that we now face could intensify. 

We may not be able to renew or extend our senior secured credit facility or enter into a new credit facility in today's difficult 
markets. In addition,.our ability to renew or extend our senior secured credit facility or to enter Into a new credit facility may be 
impaired further If market conditions worsen. If we are able to renew or'extend our senior secured credit facility, it may be on 
terms substantially less favorable than the current senior secured credit facility. We may face similar risks with respect to our 
outstandingbonds. 

bisniptions in the global markets have led to a scarcity of credit.'tighler lending standards and higher interest rates on consumer and 
business loans. On February 17, 2010. in order to allow us', among other Uiings, lo issue senior unsecured notes and toiemporarily modify 
the leverage ratio and interest coverage ratio lo provide for greater flexibility through April 30, 2012, we entered into an amendment to "our 
$1.35 billion senior secured credit facility,'which, among other things,'reduced the capacity of the revolving liheof credit by $100 million lo 
S375 million and increased the interest rate of both Ihe revolving line of crcdit and lerm loan portions to either (i) LIBOR plus 3:00% wiUi a 
LIBORftoorof 2.00% or (ii) a base rate plus 2.00%. Asof pctober,24, 2010, we had approximately $813.1 millwn in term loans and 
approximately $85 million drawn on the revolving line of credit. The availability under our revolving line of credit as of October 24, 2010 was 
approximately $106 million, after consideration of approximately $16;9 million in outstanding letters of credjt and surety bonds. Our ability to 
renew or extend our existing sentor secured credil facilily or to enter into a new credit facility to replace Uie existing senior secured credit 
fadlity could be impaired if market condittons worsen. 

In the current environment, lenders may seek more restiicUve lending provisions and higher interest rates that may reduce our 
bonowing capadty and increase our cosls. We can make no assurances that we will be able to enter into a new credit facOity or renew or 
exiend our exisiing senior secured aedit faciiily, or whether any such credit facility will be available under acceptable temis. Failure to obtain 
sufficient finandng or financing on acceptable lerms would constrain our ability to operate our business and to conUnue our development and 
expansion projects. Any of these drcumstances could have a material adverse effed on our business, financial condition and results of 
operations. 
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UnUI recenUy. the bond market, and particulariy the riiarket for casino bonds, had deteriorated from hislorical levels. As such, 
outstanding bonds generally offer yields to malurily that are higher than the yields offered at issuance'. On May 12, 2004, we issued 
$500 million of 7% senior subordinaied notes due in 2014: Ifthe bond markel does not further recover prior to Uie maturity of these tionds, 
we may be forced to refinance some orall ofils deblonmaterialjy worse terms than we have currenUy. Although it is several years before 
Uiese unsecured notes mature, our cash flow from operaiions is unlikely to be suffident to retire all of such bonds at or prior to their maturity. 
Failure to obtain new debt on favorable or reasonable terms lo replace existing debt could affect our liquidity and Uie value of our oUier 
securiUes, induding our equity. 

We may not be able to successfully expand lo new locations or recover our investment in new properties which would adversely 
affect our operations and available resources. 

We reguiariy evaluate opportunities for grbvrth Uirough devetopment of gaming operaUons in exisUng or new markets, through acquiring 
or managing other gaming entertainment fadlities or through redeveloping our existing fadlities. the expansion of our operations, whether 
through acquisitions, development, managemeni coniracts or inlemal growth, could divert'rnanagement's attention and could also cause us 
to incur substantial costs, induding legal, professional and consuUing fees. To Ihe extent that we elect Ip pursue any new gaming acquisition, 
management or development opportunity, our ability lo tienefit from,our investment will'depend on many faclors, induding: 

our abflily tb successfully identify attractive acquisition and development opportunities; 

our ability lo successfully operate any developed, managed or acquired properties; 

our ability to atti'acl and retain competent managemeni and employees for the new locations; 

our ability to secure required federal, slate and local licenses, permits and approvals, wrfiich in some jurisdicUons are limited in 
number and subject to intense competition; and 

the availability of adequate finandng on acceptable terms! 

Many of these factors are beyond our control. There have been significanl disruptions in the global capilal martcets Uiat have adversely 
impacled the atslity oftiorrowers to access capital. Accordingly, il ispossible Uiat we are dependent onfree cash flow from operations and 
remaining bonowing capadty under our senior secured credit fadlity to implement our near-term expansion plans and fund our planned 
capital expenditures. As a resullof these and other considerations', we cannot be sure that we will beable to recover our investments in any 
hew gaming development or management opportunities or acquired facilities, or successfully expand lo additional locaUoris. 

•We may experience construction delays during our expansion or development projects that could adversely affect our 
operations. 

From Ume to time we may comrnence construcUon projects atour properties. We also evaluate other expanston opportunities as they 
become available and wemay in the fulure engage in additional constriJcUon projects. On December 1,2010, the Missouri Gaming 
Commission seleded our pro'posed Cape Girardeau Projeel for prioritization for the 13th and final gaming license in the State of Missouri. 
The Cape Girandeau Projed is expected to indude approximately 1,000 slot machines; 28 table games, 3 restaurants, a lounge and terrace 
overiopking the Mississippi River and a 750-seal event center at an estimated cost of 
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3125 million. The anticipated cosls arid construcUon periods for the Cape^Girardeau Project and oUier projects are based upon budgets, 
conceptual design documents and construction schedule estimates prepared by us in consultation with our architects. Construction projects 
entail significant risks, which can substantially increase costs or delay completion of a prbjecL Such risks indude shortages of materials or 
skilled labor, unforeseen engineering, environmental or geological problems, work stoppages,.weather interference and unantidpated cost 
increases. Most of these factors are beyond our control. In addiUon, difficulties or delays iri obtaining any of the requisite licenses, permits or 
authorizations from regulatory authorities can increase the cost or delay the completion of an expansion or development.'Significant budget 
overains or delays with respect to expansion and development projects could adversely affecl our results of operations. 

If our key personnel leave us, our business could be adversely affected. 

Our conUnued success will depend, among other tilings, on the efforts and skills of a few key executive officers and Uie experience of 
our property managers'. Our ability to retain key personnel is affected by the competitiveness of our compensation packages and the other 
terms and condiUons of employment,' our continued abilit/to'compete cffedively against dUier gaming companies and our growth prospects. 
The loss of Uie services of ariy of these key iridividuals could have a material adverse effect on purbusiness. finandai condition and resulls 
of operations. We do not maintain "key man" life insurance for any of oiir employees. 

We are controlled by the Goldstein Parties and their decisions may differ from.those that may be made by other stockholders. 

The Goldstein Parties collectively ovm and contrpi approximately 49,5% of our common stocJ5 as of January 19. 2011 and 42.26% (or 
41,77% if the underwriter's over-allotment option is exercised in full) on a pro forma basis after giving effect to this offering. 

The Goldstein Parties have substantial control over the election of pur"^board of directors and Uie outcome of Uie vote on substanUally all 
other matters, induding amendment pf our amended and restated certificate of incorporation,- amendment of our by-laws and significant 
corporate transactions, such.as Uie approval ofa merger or other trarisactions involving a sale of the Cwnpany. Such substantial control may 
have Uie effect of discouraging Iransactions involvirig ariaduai or potenUa?change of cpntrol, which'in turn could have a material adverse 
effect « i Ihe market price of our common stock or preveni our stockholders from realizing a premium over themad(et price for Uieir shares of 
common stock. See "Risk Factors—Risks Relatedto this Offering and Our Common Slock—Our amended and restated certificate of 
incorporation contains provisions that could delay and discourage takeover attempts,that stockholders consider favorable.' Tbe interests of Uie 
Goldstein Parties may differ from thpse of our other stockholders. 

We have a history of fluctuations In our operating Income (losses) from continuirig operations, and we may incur additional 
operating losses from continuing operations in tbe'future: Our operating'results could fluctuate significantly on a periodic 
basis. 

We sustained a net (loss) from continuing operationsof $(1.5) millipn'in fiscal 2010 and earned net iricome from conUnuing operations 
of $61.2 million infiscal 2009. Companies with fluctuations in inconie (loss) from continuing operaUons often find it more challenging to 
raise capita) to finance improvements In their businesses and to undertake other activities that retum value to their stockholders. In addition, 
companies with operating results Uiat fluduate significanUy on a quarteriy or annual basis experience increased vdatility In their slock prices 
in addition to difficulties in raising capital. We cannol assure you that we wiil nol have 

S-16 



Table of Contents 

fluctuations in our Income (losses) from continuing operations in the future, ahdshould Uiat occur, Uiat we would not suffer adverse 
consequences lo our business as a result, which could decrease the value of our common stock. 

Inclement weather and other conditions could seriously disrupt our business and have a material, adverse effect on our 
financial condition and results of operations. 

The OperaUons of our facilities are subject to disruptions or reduced patronageas a result of severe weaUier conditions, natural disasters 
and olher casualties. Becausemariy of our gaming operations are located on or adjacent to bodies of water, ttiese faciliUes are subject to risks 
in addition to Uibse assodated with other casinos, induding loss of service due to casualty, forces of nature,mechanical failure, extended or 
extraordinary maintenarKe, flood, hunicane or olher severe weaUier iMnditions; and other disasters. Inaddition, severe weather such as 
high winds and blizzards occasionally limits access to our land-based facilities iriCoIorado. We cannot be sure ttiat ttie proceeds ft'om any 
future insurance daim will besufficienl tb compensate us if one ormore of our casinos experience a dosure. 

Reductions in discretionary consumer spending could have a material adverse effect on our business; 

Our business has been and may continue to be adversely affected by the economic recession currentiy being experienced in the Uniled 
States, as we are highly dependent on discretionary spending by our patrons. Changes in discretionary consumer, spend ing or consumer 
preferences'brought about by factors such as increased unemployment, significanl increases in energy prices, perceived or actual 
detertoraUon in general eMnoniic conditions; the cunent housing market crisis, bank failures and the potential for additional bank failures, 
perceived or actual dedine in disposable consumer income and wealth, the cunent global economic recession and changes in consumer 
confidence in ttie economy may continue to reduce customer demand for the leisure activities we offer and may adversely affect our revenues 
and operating cash flow. We are not able to predict lhe' length or severity of the current economic drcumstances. 

The market price of our common stock may fluctuate significantly. 

The maritet price of our common stock has historically been volatile andmay continue lo fluctuate,substantially due to a number of 
factors, induding actual or antidpated changesinourresultsofoperalions.theannouncementof significant transacUons or other agreemenls 
by our competitors, conditions or trends in our iridustryorother entertainment industries with which we compete, general economic 
conditions induding those affecting bur customers' discretionary spending, changes in the cost of air travel or the cost of gasoline, changes in 
Uie gaming markets inwhidi we operate and changes in the trading value,of our common stock. The stock market in general, as well as 
stocks in the gaming sector, has been subject to significant volatility and exU'eme price fluduations that have sometimes been unrelated or 
disproportionate to individual companies' operaUng performances. Broad mariiet or industry factors rriay harm the maricel price of our 
commbn stock, regardless of our operating performance, 

Work stoppages, organizing drives and other labor problems could negatively impact our future profits. 

Some of our employees are currentiy represerited by a latxjr union or have begun organizing a drive for labor unbn representatbn. 
Labor unions are making a concerted effort lo recmil more employees in Ihe gaming industry. In addition,- organized labor may benefit 
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from new legislaUon or legal interpreiations by the cunent presidential adminisU"aUon. We cannot provide any assurance that we will not 
experience additional or more successful union activity in the future. 

Additionally, lengthy sUikes or other work stoppages at any of our casino properties or constmcUon projects could have an adverse effect 
on our business and result of operaUons. 

We are or may become involved in legal proceedings that, if adversely adjudicated or settled, could impact our financial 
condition. 

From Ume lo time, we are defendants in various lawsuits and gaming regulatory proceedings relati'ng to matters inddenlal to our 
business. As with all litigation, no assurance can be provided as to Ihe outcome of these matters and, in general, litigation can be expensive 
and time consuming. We may not be successful in the defense or prosecution of our current prfuture legal proceedings, which could result in 
setUements or damages that couW significantly impact our business, financial condition and results of operations. 

Our insurance coverage may not be adequate to coveral l possible losses that our properties could suffer. In addition,'our 
insurance costs may increase and we may not be able to obtain the same insurance coverage in the future. 

We may suffer damage to our property caused by a casualty.loss (such as fire, natural disasters, acts of war or ten"orism). tfial could 
severely disrupt our business or subject us to claims by third parties who'are injured or harmed. Although,we maintain insurance customary 
in our industry, (induding property, casualty, tenorism and business interruption insurance),that insurance maynot be adequate or available 
to cover all the risks lo which bur business and assets may be subject; The lack of sufficient insurance for Uiese types of acls could expose us 
to heavy.losses if any damages occur, diredly or indirecUy, that could have a significanl adverse irnpact on our operations. 

We renew our insurance polides on an annual tiasis. The cost of coverage may become so high ttiat we may need to further reduce our 
policy limits or agree to certain exdusions from our coverage. Among other fadors, it is possible that regional political tensions," homeland 
security concerns, other catastrophic evenis or any change in govemmenl legislation governing insurance coverage for acts of terrorism could 
materially adversely affect available insurance coverage and result in increased premiums on available coverage (which may cause us to 
elect to reduce our policy limits), additional exdusions frorii coverage or higher deductibles. Among other potential future adverse changes, in 
the future we may elect to nol, or may nol be able to, obtain any coverage for losses due to acts of terrorism. 

The concentration and evolution ofthe slot machine manufacturing industry could impose additional costs on us. 

A large majority of our revenues are attribuiable to slot machine games at our casinos. It is important, for competitive reasons, we offer 
the most populai' and up-to-date slot machines, with the latest technology to our customers. 

In recent years, slot machine manufacturers have frequently refused to sell slot machines featuring the most popular games, instead 
requiring partidpaUng lease arrangements. Generally, a participating lease is substantially more expensive over the long-term than the cosl 
to purchase a new slot machine. 

For competitive reasons, we may be forced to purchase new sjol machines, slot machine syslerns, or enter into partidpaUng lease 
arrangements Ihat are more expensive Uian our 
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current costs assodated with the continued operationof our existing slot iiiachines. Ifthe newerslot machines do not result in sufficient 
incremental revenues to offset the increasedjnvestment and parUdpaUng lease costs, il could adversely affect bur profitability. 

If we construct the Cape Girardeau Project and we are not granted a gaming license, our financial condition could be materially 
adversely affected. 

On December 1, 2010," the Missouri Gaming Commission selected our proposed Cape Girardeau Project for prioritization for Uie 
13th and final gaming license in the State of Missouri. Asa partidpant in this prod^ss, our subsidiary IOC-Cape Girardeau LLC applied for a 
Class B Riverboat Gaming License in,Missouri. Thededsion by the Missouri Gaming Commission to prioritize its casino development 
does not provide IOC-Cape Girar'deau LLC with any ticense to open the casino, once developed or any assurance Uiat such a license will be 
granled. The Class B license required.for IOC-Cape Girardeau LtiC to operate its proposed gaming fadlity cannol be granted by the Missouri 
Ganiing Commission until the gaming fadlity development is substantially complete and ready to accept patrons. The grant of Uiis license 
would be subject to nurnerous conditions as described in "Description of Govemmenl ReguIaUons—-Missouri" in Exhibil 99.1 toour Annual 
Report on Form 10-K/A for lhe fiscal year ended April 25, 2010, whichis incorporated by reference into ttie accompanying prospedus. If, asa 
result of these regulatory conditions orolherwise; we are unable to receive Uie gaming license after we construd Uie Cape Girardeau Project, 
our financial condition could be materially adversely affected. 

Risks Related to this'Offering and Our Common Stock 

The markel price of ourcommon stock rriay be volatile, which could cause the value ofyour investment to decline. 

The market price of our commonstock has experienced,and may continue to experience,sigriificant volatflity. Numerous factors, 
iricluding many over which we have no control, may have a significant impact on the riiarket price of our common slock.-These risks indude 
those described orrefen-ed to in'this "Risk Factors" sedion and in the other documents incorporated by reference in the accompanying 
prospeclus as weW as. among other things: 

our operaiing and finandai performance and prospects; 

our ability to repay our debl; 

our access to finandai and capital maritets to refinance our debt or replace our exisUng senior secured credit and receivables-
backed fadlities; 

investor perceptions of us and the industiy and markets in,which we operate; 

our dividend pdicy; 

future sales cf equity or equity-related securities; 

changes in eamings estimates or buy/sell recommendations by analysts; and 

general finandai, domesUc, intemaUonal. econoniic and olher market conditions. 

In addition, the stock market in recent years has experienced extreme price and trading volume fluctuations Uiat often have been 
unrelated or disproportionate to the operating performance of individual companies. These broad market fluctuattons may adversely affecl the 
price cf our common stock, regardless of our operaUng performance, 
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Our common,stock is an equity security and is subordinate to our existing and future indebtedness. 

' Our common stock ts an equity interesl. This means our common stock will rank junior lo all of our indebtedness and to other non­
equity claims on us and our assets available to saUsfy daims on us, induding daims in aibankruptcy or similar proceeding. Future 
indebtedness'may resUict payment of dividends on our common slock. 

AddiUonally. unlike'indebledness, where principal and inieresi customarily are payable on spedfied due dates, in the case of common 
stock, dividends are payable oniy when and if dedared by our board of directors ora duly authorized committee of the board. FurUier,- our 
coninion stock places nb resU-ictions on our business or operations or on ourability to incur indebtedness or engage in any Iransacltons. 
subjeclbnly to ttie voting rights available to stockhdders generally. 

There may be future sales or other dilution of our equity, which may adversely affect the markel price of our common,stock: 

There niay be fijUire sales or other dilution of our equily. which may adversely affect the maricet price of our commonstock. The market 
priceof ourcommon stock could decline as a result of sales of a large number of corrirnon stock or similar securities in lhe maiicet after this 
offering or the perception ttial such sales could occur. 

Tho^price certain investors are willing to pay for our common stockand the trading market ifor such securities may be 
diminished because bf gaming laws and regulations and ownership limitations-in bur amended and restated certificate of 
incorporation. 

Our amended and restated certificaie of incorporalion provides that no person may become the benefidal owner of more Uian 5% of any 
dass or series of issued and outstanding common stock, dass B common slock, preferred stock, or any other dass or series of stock of Isle 
of Capri Casinos; Inc. except in accordance wilh the applicable gaming regulation laws and rules and lo the satisfaction of the applicable 
gaming regulatory auttiorities. These g'aming regulatory authorities are granted extensive authority to conduct background investigations and 
determine the:suitabilily and eligibility of persons or entitles to own or control these,securities.AIso, any U^ansfers of more than 5% of such 
equity securitiesin violaUon of the gaming regulations will be void, 

. These regulations and Uie ownership limitation in our amended and restated certificaie of incorporation, may adversely affect the 
demand for. and, consequenUy; the price of, our common stock, which mearis that you may not be able to obtain Uie maximum value for 
your shares of pur common stock upon resale. 

Our amended and restated certificate of incorporation contains provisions that could detay;and discourage takeover attempts 
that stock holders niay consider favorable. 

Ceriain proviskwis Uiat may be added by ttie proposed amendments to our amended and restated certificaie of incorporation may make il 
more difficult or prevent a ttiird party from acquiring control of us, including: 

we may not, until the Supenmajority Expiration Time, without the affirmative vole of the holders of at least 66^/3% of ttie 
Compan/s voting power, voting as a single class, authorize, adopt or a'pprove certain extraordinary corporate transacUons; and 

the dassification of our board of directors and staggered three-year temis of service for each dass of directors. 
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These provisions may make mergers, acquisitions,''tender offer's, the removal of management and certain other transactions more 
difficult or more cosUy and could discourage or Umil stockholder partidpation in such types of transactions,- whether or not such transactions 
are favored by Uie stockholders. The provisions also coulcj limit the price that investors might be.willingto pay in the future for^shares of our 
common stock. Further, the exislence of Uiese anti-takeover measures may cause'potenUal bidders to look elsewhere, rather than iniUating 
acquisition discussions wiUi us. Any of these factors could reduce the price of our common stock: 
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USE OF PROCEEDS 

We estimate that we will receive nel proceeds of approximately $ million from the sale of our common stock in this offering, after 
deducting the underwriting discounis arKi commissions and offering expenses payable by us. If the underwriter exerdses its opUon to 
purchase additional sharesin full, we estimate that we will receive net proceeds of approximately $ million, after deducUng the 
undenvriUng discounts and commissions and offering expenses payable by us. 

We intend to use approxiriialely $ million to temporarily repay borrowings outstanding under our revolving line of credit On 
January 18, 2011. we" had total bonowings of $84:5 million cxjlslanding under our revolving line ofcredit. Under our senior secured credit, 
facility, we are permilted to borrow under a revolving line of credit in an aggregate principalamount up to $375 million. The revolving line of 
credil lenninales on July 26. 2012. Under the terms of the revolving line of credit, we may elect an interest rate equal to either.(i) LIBOR plus 
3.00%. with a LIBOR floor of 2.00%, or(ii) a base rate.'The base rate of our revolving line of credit is equal to 2.00% plus Uie higher of (x) the' 
reference rate, (y) Uie rate which is*0.50%|n excess ofthe federal funds effective rate, or,{2) lhe adjusted LIBOR fora one-monUi inieresi 
period plus 1%. On January 18, 2011, Uie approximate inlerest rates for the LIBOR loans and for the base rate loaris were 5.0% and 5.25%. 
respectively. Any amounls that v/e repay under our revolving line of credil may be reborrowed, subject to customary cwiditions. We also 
intend to use tiie remaining proceeds from this offering for general corporate purposes induding, without limitation, to finance future capital 
expenditures. 

Deutsche Bank SecuriUes Iric. is a co-syndication agent and alfiliaies of-Deulsche Bank SecuriUes Inc. are lenders under our senior 
secured credit facility. Because some of the'net proceeds from this offering will be applied to repay bonowings under our senior secured credit 
facilily, affiliates of Deutsche Bank SecuriUes Inc. will receive a portion of those net proceeds Ihrough Uie repayment of.ttiose borrowings. 
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CAPITALIZATION 

The following lable sels forth, as bf October 24,2010, our capitalization on: 

an actual basis; and 

an as adjusted basis, giving further effect to the issuance ofthe shares ofcommon stock in Ihis offering, after deducUng Uie 
undenvriting discounts and commissions and offering expenses payable by us: The infonnation set forth below assumes the 
underwriter does not exerdse ils over-alloUnent option. 

You should read Uiis lable in conjunction writh our consolidated financial statements and the related notes thereto and "Management's 
Discussion and Analysis of Rnandal Condition and Results of Operations" IndudExl in bur Annual Report on Form^lO-K/A for lhe year 
ended'Aprir25. 2010 and our Quarteriy Report ori Fomi 10-Q for the quarter ended Oclober 24 , 2010, each of which is incorporated herein by 
reference. 

At October 24, 2010 
As 

Ac1u3l Adiustod 
,(dol lars in mJlljons) 

• Cash" and cash'equivalents: -:" \ ' y - ^ ^ ^ ^ ^ ^,'^f^}i^^t'4iM'^^''^-'A'^^Ji?i 'V'- "̂ -̂  2^ ''•̂  '<-'"_?I$""'̂ ^ - 64".:i:":$!"' "'*" •-

Senior Secured Credil Facililies: . 
puiy^ooz'cr^ifFacility:.^- ->'• ^z<->'rr:^/^^?^..:^-r^r^^-K^^:^ " ^ •:'t-^.^^-gl 

Revolving line of qedit. expires July 26| 2012, interest payable al least quarteriy at' 
either LIBOR with g 2.0% floor.arid/or prime plus a margin „ „ _ _ „ $ S5.0 $ ^ ^ 

[% '.\/ariaSte rate ie'rm,ldans,-;rnaturG'Noyembef'25^^^ an'd interest- .,., . '<,."" '•y. . ' f : \ , ' v ! ' 
I ' ' ;paymehte;duequarteriy,ateither.LIBOR'and/OT '.= ' ^ ' .,-613:1''^' K ' . r'-, •'' 

Senior.Subordinaied Notes: 
. '.7% Seriior Subordinated Noles, interest payable semi^1^aH™March'1-and "̂  '- s' ^'T^^-- ' -̂ : ' • '^•--

^ ^ : . S b p t e m b e r n f ^ - : \ > V ^ ^ ^ - . / - ^ V ; / V ^ ,T- 1 i V - : . ' ^ > ^ i " J ^ ^ V . V - - ^ " - . 357;3^'.- . ; - V 
OUier 4.6 

Less cunent maturities 8.B 

F̂ U)?ig:ieî .debi-v.. ̂ ;.;̂  ^^1^^^:^^??^;/v^^?^^^--^fffe^ K J J Z S y S M I I 2 B 
Stockholders'equity: 

1̂  Preferred s'tock\"i.$b.0"l.ipar.value:[2.000,000..shares:authOT^^ . • ' v ^ ' ^ '^'-^!S^i^-^r '^' .-fl 
Common stodc. 50.01 par value; 60,000.000 shares auUiorized. 36,781,374 shares " ' ~ ' ~ 

issued, 32,938,016 shares outstanding (adual); shares 
authorized, shares issued, shares outstanding (as adjusted) 0.4 

ClassjB,common stock,'_S0:01:ipar;Value;]3,000i00Q.sharc5.authori2ed;;norie;issue<J'^ ,• .̂ „̂.\-:->;rr̂ "'' • ' ' • '^"1- , . ^.j 
Additional fjaid-in capilal . _ ^ 200J____ 

i^Rela fned l l^ 
Accumulated other cximprehensive income (loss) (3.7) 

Treasury stock, 3.843,358 shares . (46.3) 

e-'nTSslockhBrs^^ î\"yT J ^ th:=<̂ 'î - 7T7F\:!x^I^i^-2W^^^.^i'/ -• I'"l^245j32j2^.'i3 
Tolal capitalization " S 1,496.5 $ 
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY 

Our common stock has been listed for trading on the Nasdaq Stock.Market (lhe "Nasdaq") under the symbol "ISLE" since October 1, 
1998. The following table sets fortti on a per share basis the high arid low dosing sales prices for consolidated trading in our common stock 
as reported on the Nasdaq. 

Price Range of 
Common Stock 

^ . . HlQh Low -

FliMr'YgarEndgyAprir26T20Q9j ^ s- f^ : - i -^^^: - : :^^ ;^W^T^ '^ :J^^ ' a. '•• ; . ' r~ i : ' > ' - - ' 1 
Firsl Quarter . $' 7,45" $ 4,20 
SecoridiQuarter^ ^ " ° ' - ; M ^ ;^^ >. ^ - ^ ^ ^ i f c ^ : ^ : - r ' ^ : ^ ^ ^7 I?y^ ; . ' ^ ' ^ ^ - . ^. :&'^- . ;9.08 -̂? ̂  3:57.,) 
Third Quarter . •• , . . , . . ". 5.29 2:37 
FoSruTol^fter-^ r - - .X : . - ',-': : .••''^^^•f^.. ' ^ ' C ? ' ' ^ T ^ J ^ - K > : , ' - : ' ^ ^ .••- :•.., "^9 .27r^" " ' 2 :63^ 
Fiscal Year Ended April 25,2010 , 
Fi^Qj^rter>r "••^- - . - . z ^ ^ ' - :?^^^^y^^!^T^- :^ r r - : : ' ^^^• .^^^^-^^ 
Second Quarter ' , . ^ „ _ _ _ _ _ _ _ _ _ _ _ ™ , 12.25 9.75 
TF;iF5'Qiiarter..^rs.-^; •- --" . , ^^f- .^-^^, : ; - t -5A¥^:.s:^-^: .--- r . - '%^.9:4i.';. -7 :21-1 
Fourth Quarter . „ _ _ _ . ^ . , . 11 81 7.28 
FJg^l .Year E ndinq'Apri I 24r20lirF~--'''' .,:- - ^ i ^ ' - - ?"fe ,̂-̂ ^?^^^> .̂g.- ---' J '^ <'• '^s- ' ' --;^ . V - \ 
First Quarter ' $ 12.41 $ .6.37" 
Second:Qdartep- -:^ /-•'.. U -^•. .:;.• :.^--:4'.'. TTX7x^~^^^^ ' : : . r ' . i '.^. L i ' ^ ' ' . -• ' ' ' ' / ^ 5 ^ - ; 6:66: J 
Third Quarter {Uirough'Uanuary 18,2011) " - . ^^^^ ^ - ^ 

On January 19, 2011, Ihe dosing price ofour common stock on the Nasdaq was $10.80 per share. 

We have never dedared or paid any dividends vwth respectto ourcommon stock and the current policy of ourboard ofdireclors is to 
retain earnings to provkie for the grovdh of our cornpany. In addition, our senior securedcredit facility and Uie indenture goveming our senior 
subordinaied 7% notes limit our ability to pay dividends. Consequently, no cash dividends'are expeded to be paid on our commori stock in 
Uie foreseeable fulure. Further, there'can be no assurance that our current and proposed operations would generate ttie funds needed to 
dedare a cash dividend oi-Uiat we would have legally available furids to pay dividends; Inaddition, weimay fund part of our operations in the 
future from indebtedness, the termsof which may further prohibii or restrict the payment, of cash dividends. If a hoWer of common stock is 
disqualified by the regulaloiy authorities from owning such shares, such holder will nol be pennitted to receive any dividends with respect lo 
such stock. 
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MANAGEMENT 

Executive Officers 

We have provided below certain infonnaUon aboul our execulive officers. 

Name Age Positionfsl 
•Jariias^. Renv^,';<;' "" ^V t " ' ' ! " - . '61 rehairirian and Chief Executive Officer J-^-' >'-'̂ '\-w -.•>-=;^ f-'. '̂  ---:-V\: -• -̂  • ? •'- .: - ' t ^ . ^ i ^J 

Virginia M. McDowell 52 Presidentand Chief Operatirig Officer 

Dalc:R.rBiack:'l4,^> ?.^^'? \ ^ % V : S e n i ^ ?^^ y'V^"!'^. • ' ' ; - ' ' ; ^ ' i ^ "^^ ' ^ ^ ^ ^ ^ 

Amold L. Block 63 Senior Vice President, Isle OperaUons 

R:,RonaidBurgeis^i?-:^ %' j ^ ^ " 6 6 ^ ^ ^ w f V i c 6 PresidlnPc^'Hinnan'Rcs^u^ ^ . - ^ yy j ' ; ^ . / ''-•- "- ^ ^ ' ^ - ^ . ^ ^ " ' ^ •• • 

D.. Douglas Buriihaller 44 Senior-Vice Presideni of.Markettng 
, _, .^,__,_.,.^.„_^,_.p_ ,̂̂ , , . , , ,^.^^^._^^. 

Roger^W.Dealbn. • •-., .' . .-. ' -'63;^Senior^yice.President;:Lady;Lud<QperaUons .',... ^ 1 ^ ^ . . ' " v ' - r->- ^ .- ' i - - ' . ^ .",.•',.'•"•-. 

Eric L. Hausler 

Raul Br.Keller..: r^-^;.' 

41 Senior Vice President, Strategic Initiatives 

,. •';56; Senior^Vice^President arid,Chief Deyeloprnent Officer, %2.^$_ 

Donn R. Mitchell. II 

Edmurid,L.,Quatm3nri;.Jr-. 

42 . Senior Vice presideni 

," '̂ "' H-f̂ Qf ;SenibrVice Presideritr GeneraI,CQurisel:and:Secretaiy.: w'S t . 

Jeanne-Marie Wilkins. 51 Senior Vice President and Chief Information Officer 

James B. Perry has been a director sirice July 2007 and wasnamed'Chaimnan of the Board in August 2009. Since March 2008. he 
has ser/ed as our Chief Executive Officer. Prior to beirig riamed Chairman, Mr. Perry was Executive Vice Chairman ft"om March 2008 to 
August2009and Vice Chairman from July 2007 toMardi'20d8. Mr. Perry served as a Class III Directoron the boardof Trump 
Entertainment Resorts, Inc. from May 2005 until July 2007; From July 2005 to July 2007, Mr, Perry sen«d as Chief Executive Officer and 
Presidentof Trump Enlertainment Resort, Inc., wrfiich filed for Chapter 11 banknjptcy in February 2009! Mr. Peny was Presidentof Argbsy 
Gaming Compahy from April 1997 Uirough July 2002 and Chief ExecuUve Officer of Argosy Gaming Company from April 1997 through 
May 2003. Mr. Perry also served asa member of the Boardof Diredorsbf Argosy Gaming Company from 2000 to July 2005. As announced 
on January IS; 2011. Mr.- Perry will transition to our ExecuUve Chairnian, which is expected lo happen no later than December 31, 2011. 

Virginia M. McDowell has been our President and Chief OperaUng Officer since July 2007. From Odober 2005 to July 2007, 
Ms.. McDowell served as Executive Vice Presideni and Chief Information Officer at Trump Entertainmenl Resorts, Inc., which filed for 
Chapter 11 bankruptcy in February 2009. From 1997 Ihrough October 2005, Ms. McDowell served in a.variety of positions al Argosy Gaming 
Company, induding Vice Presideni of Sales and Marketing, and Senior Vice President of Operations; Prior to worthing at Argosy, 
Ms. McDowell sensed as the East Coast Genera! Manager for Casino Data Sysiems and held management posiltons al a number of Atlantic 
City gaming properties beginniiig in 1981. As announced on"January 18, 2011. Ms. McDowell will transition lo our President and Chief 
ExecuUve Officer, which is expecled lo happen no later than December SV, 2011. 
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DaleR. Black has been our Senior Vice President arid Chief Finandai Officer since December 2007. From November 2005 to 
December 2007, he served as Executive Vice President—Chief Finandai Officer of Trump Entertainrnent Resorts, Inc., which filed for 
Chapter 11 bankmptcy in February 2009. From April 1993 Uirough Oclober 2005, Mr. Black worited at Argosy Gaming Company in Alton, 
Illinois, becoming Chief Finandai Officer in 1998 after serving as Vice.President and Corporate Contt^oller. Prior to joining Argosy, he spent 
seven years in the audit practice,of Arthur Andersen LLP. 

Arnold L, Block has been our Senior Vice'President, Isle Operations since December 2008. Prior to that, Mr. Block served as senior 
vice presidentand general riianager of ttie Harrah's, St. Louis property from October 20.05 to January 2008. From July 1993 to 
October 2005, Mr.Block worked in a variety of leadership capadties for Argosy Gaming Company, induding serving as regional vice 
president from June 2002 uhUI Oclober 2005. when the company vras sold. In that role, he was responsible for three Argosy properties; 
Lawrenceburg: Indiana, Kansas City, Missoijri, and BatonRouge, Louisiana. He began his career "as general managerand, later, owner of a 
150-room hotel in Alton, Illinois and from 1986 to" 1988 he ownedand operated two restaurants in St. Louis, Missouri. 

R. Ronald Burgess has been our Senior Vice Presideni ofHuman Resources since September 2007. From October 2005 to 
September 2007, Mr. Burgess served as a consultant lb Nonvegian Cruise Lines and on the launch of gaming in Macau for Galaxy 
Entertainment. From July 1999 Ihrough October 2005, Mr̂  Burgess servedas Senior Vice President of Human Resources for Argosy 
Gaming Company. From 1986 to 1999, Mr. Burgess'was Corporate,Director of Human F?esources for Harrah's Enlertainment, Inc. Prior to 
joining Hanah's in 1986, he was responsible for human resources al a major operating unilof.RCA, ultimately managing the merger wilh 
General Eleciric. 

D. Douglas Burkhalter has been our Senior Vice President of Marketing since September 2007. From November 2005 lo July 2007. 
Mr. Burithalter served as Vice President of Marketing Strategy for Tmmp Entertainment Resorts, Inc.. which filed for Chapter 1.1 bankruptcy 
in,February 2009. He also held the posilipn of Corporaie Direclorof Mai1<eting for Argbsy .Gaming Company from June 2002 until 
November 2005. 

Roger W. Deaton has been our Senior .Vice President, Lady Luck OperaUons since'December 2008. Mr Deaton joined us in 1992 and 
has served in a variety of roles induding regional vice presideni, vice president and general manager ofour properties in Vicksburg, 
Mississippi, whidi'was sold in July 2006, and Lake Charies, Louisiana. Prior to his current position. Mr. Deaton served as bur Regional 
Vice Presidentof Operations since February 20W). Mr. Deaton spent ttie eariy years of his gaming career in Nevada in positions vflth Nevada 
l_odge. Crystal Bay Club. Ponderosa Reno, Harvey's Lake Tahoe and King's Castie before moving to AtianUc Cityas part of the original 
Resort's Inlemational team. 

Eric L. Hausler has beenour Senior Vice Presideni, Strategic InitiaUves since September2009: From October 2006 to August 2009. 
Mr. Hausler served as Senior Vice President of Development for Trump Entertainment Resorts; tnc'which filedfor Chapter 11 bankruptcy in 
February 2009. From August 2005 to September 2006; Mr. Hauder sen/ed as a:Managing Director in'Fixed Income.Research, covering the 
garning, lodging and leisure indusUies for Bear Steams & Co.Jnc^j^and as a VicePresidehl in Equily Research from December 1999 to 
July 2002. Frorii October 2003 to August 2005, Mr. Hausler served as the Senior Equily Analyst covering the gaming indusUy for 
Susquehanna Finandai Group. From July 2002 to September 2003, Mr. Hausler-served as an Associate Analyst in Equity Research 
covering the gaming and lodging industries for Deutsche Bank Securities. From 
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December 1995 to November 1999, Mr. Hausler sen/ed as the Govemmenlal and Community Relations Coordinator for the New Jersey 
Casino Control Commission, among other positions. 

Paul B. Keller has been our Senior Vice President and Chief Development Officer since May 2006. From September 2007 to 
May 2008, Mr. Kdler was a corisultant for us. From Odober 200510 July 2007, Mr. Keller served as Executive Vice President of Design and 
Consti-ucUon for Trump Enlertainment Resprts, Inc., vdiich filed for Chapter 11 banknjptcy in February'2009. From September 1993 lo 
Odober 2006, he served as Vice Presideni of Design and Construction for Argosy Gaming Company. 

Donn R. Mitchell;II has tieen our Senior Vfce President since December 2007. Previously, he served as Senior Vice PresidenL Chief 
Finandai Officerand Treasurer frorn January 2006 to Decerhber 20O7. Mr. Mitchell joined us in June 1996 as Director of Finance and served 
as Vice President of Finance from July 200T to December 2005, Mr Mitchell's prior experience indudes serving as an audil manager for 
Arthur Andersen LLP in l^ew Orieans, Louisiana from July 1990 until,June 1996., 

Edmund L. Quatmann, Jr. has been our Senior .Vice President, General Counsel and Secretary since July 2008; Prior to joining us, 
Mr. Quatmann was the Senior Vice President and General,Counsel bfiPCS, Inc., a wireless'telecommunications company based in 
Schaumburg, Illinois, where he was employed from November 2004 to June 20C)8. Prior to that, Mr. Quatmann practiced law in ttie 
corporaie and securities groups of Mayer Brown LLP (October 1998 to November 2004) and Bryan Cave LLP (September 1996 to 
October 1998). ' " 

Jeanne-Marie Wilkins has been our Senior Vice President and Chief InformaUon Officer since April 2008. Prior to Uiat, she was a 
corisutlarit to us from Septeriiber 2007'until April 2008. Frorn October 2005 to July 2007i!Ms. Wilkins served as Vice Presidentof Business 
Sti-ategy for Trump Entertainment Resorts. Inc., which filed for Chapter 11 bankruptcy in February 2009. From May 2002 through 
September 2005, she served as the business strategy leader for Argosy Gaming Company. She began her gaming career working for Bally 
Tedinologies.f/k/a Bally Gaming and Systems as a consuliant from" March 1996 toiMarch 1998. She served asa regional manager for Bally 
Technologies from'March 1998 lo May 2002 in stale regulated, thbafand inlemalional gaming jurisdicti'ons. 
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DESCRIPTION OF COMMON STOCK 

In the discussion that follows, we have summarized selecled provisions of our amended and reslated certificaie of incorporationand our 
by-laws relating lo our capital stock. "Vou should read our amended and restaied certificaie of incorporation and by-laws currenUy in effed for 
more details regarding the provisions we describe below and for other "provisbns that may be importani to you. We have filed copies of those 
documents wilh the SEC, and they are incorporated by reference as exhibits to the regislration statement of which this prospectus is part. 

General 

Our amended and restated cerUficate of incorporaUon cunentiy authorizes the issuance of 60,000,000 shares of common stock, $0.01 
par value. 3,000,000 shares of Class B common slock, $0.01 par value, arid 2,000,000 shares of prefened stock, $o:oi par value. As of 
January 18, 2011, 32,918.235 shares of our conrimon stock were issued and outstanding, which excludes 3,843.358 shares held by usin 
freasury, and nb shares of our Class B commbn stock orourprefened stock vvere issued or outstanding. All issued and outstanding shares of 
ourcommon stock are fully paid and non-assessable. 

The righls and privileges of the holders of our common stock are subject lo any preferential rights and privileges of the holders of any 
Class B common stock or preferred stpck outstanding. 

The,Goldstein Group requested ttiatourboard.ofdireclors consider the dilutive impad of the offering on the Goldstein Group's 
ownership iriierest in the Company common slod<'and made certain requests in connedion Uierewith. Our board of directors fomied a 
special committee of directors who are disinterested and indeperidenl from the Goldstein Group in order to consider these issues and 
.requests, the special comniitlee arid ils advisors then engaged in discussions witti'the Goldstein Group and its advisors wiUi respectto 
these issues and requests. Based on these discussions,, we have agreed to call a spedal meeiing of slockhokfers to vote on certain 
amendments lo our amended and restated cerUficate of incorporation and entered into the Goldstein Governance Agreemeni relating to the 
amendments to our amended and restaied certificate bf_incorporalion. If ttie amendments are approved by our stockholders, we exped the 
amendments v*fill become effective shortly thereafter. We have also agreed Ib use our commercially reasonable efforts to lake all steps 
necessary to effect Uie amendments to our amended arid restated certificate of incorporalion, induding causing our board of directors to 
approve and adopt all necessary amendmenls lo our by-laws lobe bo'iisislent w|th the terms of the Goldstein GovernarKe Agreeriienl and the 
amendments to our amended and restated certificate of incorporation. 

Dividend Rights. Holders of shares of our common stock are enlilled to a pro rata share of any dividends declared on Uie, common 
slock by our board of directors from fijnds legally available therefor. We!have never paid a dividend and do not antidpate paying one in ttie 
near future. 

Liquidation Rights. In ttie evenl ofour voluntary or involuntary liquidation, dissolution or winding up, holders of shares of our 
conimon stock are entilled to share ratably in all assets-remaining after payment in full of liabilities, induding.the liquidation rights of any of 
our outstanding preferred,stock or Series A juniorparticipating preferred stock. 

Voting Rights. Holders of our common slock are enUlled lo one vote for each share held on all matters submitted to a vole of ttie 
stockholders. Holders are not enUtled to cumulate 
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voles forthe election ofdireclors. Accordingly, Uie holders of more than 50% of all of Uie shaî es outstanding can eledall of the diredors. 

The amendments to our amended and reslated certificate of incorporaUon will provide thai, until,the Supermajority Expiration Time (as 

defined below), we may not. without the affirmative vote of Ihe holders of at least 66 /3% of the Company's voting power, voUng as a single 
dass, (i) adopt any agreemeni providing for the merger or cbnsplidatibn.bf the Company with or into any other corporation or entity, or similar 
transaction in which the shares bf^stock ofthe Company are exchanged for or chariged into other slock or securities, cash and/or other 
property, (ii) adopt any agreemeni providing forUie sale or lease of all or substantially all of.the assets or property of ttie Company and its 
subsidiaries (taken as a whole), (iii) spin-<>ff, split-up or issue an extraordinary dividend to shareholders and (iv) liquidate, dissolve or wind up 
ttie Cpmpany. Such affirmative vote or consent shall be in addilipn to the voles or cwiseiils of the holders of stock of ttie Company oihenvise 
required by law or any agreenieni between the Company and any.nationa! scdjrities'exchangelThe foregoing provision may not be 
ariiended. modified or repealed unless such amendriierit; modification or repeal isappraved by Ihe'affirnriative vote or conserit of the holders 
of at least two-thirds of the vbti'ng power of the corporation, voting as a single dass. Other.matlersto be voted upon by Uie holders ofour 
common stock require the affirmative vote ofa majority of the shares present at the,parUcular slockholders meeting. 

"Supermajority Expiration Time" means Uie firsl'to occur bf (i) the Goldsteiri Group ceasing to hold common slock of the Corripany 
representing at leasl 22.5% of the Company's outstanding common slock, not induding any, shares of Class B common stbd( or shares of 
common stock issued upon conversion of any prefened stock aiid (ii) the lenlh'antiiversary of the effective date bf Uie amendments to our 
amended and restated certificaie of incorporation. 

Staggered Board. The arnendments to our amended and restaied certifirate of incorporation .will provide for the dassification of our 
board of directors, and staggered three-yeartermsdf service for each class of direct6rs.;Ourbo"ard^of directors will be auihorized lo assign 
members of Uie board of directors already in office to such dasses effective upon amending our amended and reslated certificate of 
incorporation; provided, that each of Jeffrey D. Goldstein, Robert S. Goldstein and Richard A'. Goldstein shall be in separate dasses. The 
Class I diredors' initial term will expire at the next annual meeting of IhestockhbiderSi'expected to'be held in 2011, and the Class I directors 
elected at that meeting will have a term of three years. The Glass 11 directors' iniiial terni wiN'expire at the annual meeting following the next. 
expeded to be held in 2012. and the Class II directorselectedalthat meeUiig will haveaterm of three years. Tbe Class 111 directors',initial 
term will expire at the next annual meeUng thereafter, expecled to.berheld jn 2013,-and the Class III diredors elecied at that meeting will have 
a term of three years. At each annual meeting Ihereafter.'a'single dass will be elected and each elected,class will have a ttiree year term. 
Pursuant to the Goldstein Governance Agreement, we have agreed,thai! uritil the'Nominalion ExpiraUon Date (asdefined below), we will 
take all action reasonably necessary for the board of directors to nominate and recommend fdr'election by the stockholders each of Uie 
Goldstein Directors, subjed to such direclor satisfying and continuing to.'satisfy applicable Nasdaq requirements and ottier applicable taw (or, 
in the event any of Ihem dies or becomes legally incapadtated, another descendant of Bernard Goldstein (induding a person legally adopted 
before Uieageof five) whois suitable to serve as adirectorof the Company:pursu3nt Id applicable Nasdaq requirements arid oUier applicable 
law and designated by the reriiaining Goldstein Directors who then arc competent; provided, however, if our board cf directors reasonatily 
objects to such designee, another descendant reasonably acceptablejo our.board ofdireclors may so be 
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designated by the remaining qualified Goldstein Directors), at any annual^meetingat which their respective directorship terms are scheduled 
to expire. UnUI the Supermajority Expiration Time; we may not amend, modify or repeal provisions of the amended and restaied certificaie of 
incorporation, as amended, settingforth the staggered boardwiUiout the approval of Ihe holders of a majoriiy of ttie shares of our common 
stock held by the Goldstein Group.,Notwithstanding the foregdng, ifthe undenvriting agreement is notexecutedonorpriorto January 31, 
2011 (or such later date as may be mutually agreed to by us and the Goldstein Parties) or If our stocldiolders dp not approve ttie amendments 
to our amended and restated certificate of incorporatton,-"we will nol proceed with'Uie amendriients to our amended and restated certificate of 
incorporalkm or by-laws and will take all steps necessary to effeci such abandonment, 

"Nomination Expiration Date'-means the earlier to occur of (1) the tenth anniversary of the date pf the Goldstein Govemance Agreement 
and (2) such time as the sum of (i) and (ii) lielow do not equal in the aggregate al least 22.5% of the then outstanding shares of our common 
stock, not including any shares of Class B common stock or shares of'common stock issued upori conversion of any,preferred:stock:(i) the 
total nuniber of Physical Shares of our common stock diredly owned by members of the Goldstein Group (other than GFIL) in the aggregate; 
and (ii) the total number of Physical Shares of our common stock owned by GFIL muIUplied by a fraction,' ttie numerator of which is equal to 
thelotal numberof Physical Sharesof the membership interests of GFIL direcUy owned by, membersof the Goldstein Group and the 
denominator of which is equal to the ttien total outstanding membership.inierests of GFIL. "Physical Shares" means' sliares, units'or 
interests of a corporation or ottier entity {such as a'limited liability corripany. limited partnership or tmst) beneficially ovmed by any person'as 
to which such person diretaly or.indirectly.has voting and investment power and which are held either of record by such person or.through a 
broker, dealer, agent, custodian or other nominee who is Uie holder of record of such shares. 

Redemption. Conversion and Sinking Fund Provisions. There are rio redemption, conversion or sinking fund provisions with 
respecl to our common stock. 

Preemptive and Other Subscription Rights. There are no preemptive'or bUier subscription rights with respecl to our common stock. 

Limitation on Share Ownership 

Our amended and restated cerUficate of incorporation prohibits any.person from becoming the beneficial owner of 5% ormore of any 
dass or series of our issued arid outstanding capital stock unless such person agrees in writing to (i) provide to the Gaming Authorities (as 
defined in our amended and restated certificate of incorporaUon) information regarding such person, (ii) respond to written or oral questions 
Uiat may be propounded by any Gaming Authority and (ill) consent to Ihe perfoniiance of any background investigation that may be required 
by any Gaming Authority, induding Vflthoul limilation, an investigation of.'any criminal record of such person. Subjectto the rightsof the 
holders of any of our Class B common stock or preferred stock then outstanding, our board of diredors may redeem any shares of our capital 
stock held by a DisqualifiediHolder at a price equal lo ttie Fair MarketValue (as defined in our arnended and restaied certificate of 
incorporation) ofsuch shares or such oUier redemption price as required bypertinentstate or federal law pursuant to which the redempUon is 
required, A "Disqualified Holder" means any beneficial owner of shares of our capital stock or any of our subsidiaries, whose holding of 
shares of our, capital stock.,when taken together with lhe holder ofshares ofcapilal stock by any other beneficial owner may in Uie judgment 
of our board of directors, result in (i) the disapproval, modffication, or non-renewal of any conUact under which we, or ariy of our subsidiaries 
has 
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sole or shared auUiority to manage any gaming (^rations, or (ii) Uie loss or non-reinstaternent of any license or franchise from any 
governmental agency held by us or any ofour subsidiaries lo conduct any portion of its business, which license or franchise is conditi'oned 
upon some orall of the holders of our capital stock meeting certain criteria. Exhibit 99.1 to CHjr Annual Report on Form 10-K/A for the fiscal 
year ended April 25,2010, v^ich is incorporated by reference into the accompanying prospeclus, sels forUi a detailed description of the 
regulations to which we are subject. 

Consequences of Proposed Amendments 

Supermajority Approval of Certain Actions. The supermajority voling requirements described above may discourage or deter a 
person from attempting to obtain conti'olof the Compariy by making it moi'e difficult to amend th'eseprovisions to eliminate their anti-takeover 
effect or the protections Ihey afford to'minority stockholders. The supermajority voting requirement will make it more difficult for a stockholder 
or stockhdder group to pul pressure on our board of directors tp take the extt̂ aordinary corporate transactions described above. 

The supermajority voting provisions also permil a minority of ttie Company's stockholders to potentially,block an attempt by our majority 
slockholders to take Uie extraondinary corporate transactions descritied above. To the extent that any.stockhokJer or stockholder group holds in 

excess of 33^3% of our outstanding shares of common slock following Uie effecUve date of die amendmenls to our amended and restated 
certificate of incorporation, such stockholder or group would effectively possess a veto right over such extraordinary corporate fransadions. 

Implementation of Staggered Board of Directors: A staggered board rnearis that only three direciors (since we have a nine person 
board of directors) will be up for, election at any given annual meeUng. This has the effeci bf delaying the ability pf the stockholders tp effect a 
change in conttol of Uie board of direciors, sirice it will lake two annuaf meetings to effedively replace al least six directors, which represents 
the majoriiy of the board of directors. This structurarchangewillaffect every electionof directors going forward and may liave the effect of 
making it more difficult and take longer to repIaceoneormore,directors whoare not performing adequately. 

The prindpal reason for creating a staggered board and adopting the various other protective provisions described herein is to provide the 
appropriale safeguards Io enable our board of directors to acl in the best interests of the stockholders in the event of any unsolicited takeover 
attempt. The protective provisions were not proposed in order to preveni an unsolicited takeover attempt, and the tKjard of directors is not 
aware of any presenlurisolicited attempt byany person, to acquire coriti"orofthe"^Company, "obtain represenlaUon on the board of directors or 
take any action thai would materially affect ttie govemance of the Company, 
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MATERIAL UNITED STATESFEDERAL INCOME TAX AND ESTATE TAX 
CONSEQUENCESTO NON-U.S. HOLDERS 

The fdlowing is a summary of certain material United Stales federal income and estate lax consequences of the purchase, ownership 
and disposilion of our common stock as of Uie date hereof. This summary is limited to non-U.S. hblders that purchase our common stock 
issued pursuant to.this offering and deals only witti such common slock that is held,as a capital assel by such a non-U.S. holder. 

A 'non-U.S. holder" means a person (other than a parhiership) that is not for United Stales federal income lax purposes any of tfie 
following: 

an individual citizen or resident of the United Stales; 

a corporation (or any ottier entity Irealed.as a corporation forUnited States federal income tax purposes) created or organized in 
or underthe laws of the United States, any statelhereof or the District of Columbia; 

an estale the income of which is subject to United States federal income taxation regardless of its source; or 

a trust if it (1) is subjed to the prinnary supervision ofa cou'rtwithin the United Stales and one or more United States persons 
have the aulhorily to conlrolall substantial decisions of the trust or (2) has a valid election in effect under applicable United 
States Treasury regulations lo be treated as a United Slates person. 

This summary is based ui»n provisions of the Internal Revenue Code of 1986,'as'amended (ttie "Code"), and regulations, rulings and 
judidal dedsions as of the date hereof. Those authorities may be changed, perhaps reUoactively, so as lo result in United States federal 
income and estate tax consequences different from those summarized below. This summary does not address all aspects of Uniled Stales 
federal income and estate taxes and does not deal with foreign, slate, local or other tax considerations that may be relevant to non-
U.S. holders in light of Uiar personal drcumstances. In addition, it does nolrepresent a detailed description of.the United States federal 
income tax consequences applicable to you if you are subject to special treaUnenl under the United States federal income tax laws (including, 
\yiUiout limitaUon, if ybu'are a United States expafriato; "conUolled foreign corporation," "passive foreign invesUnent company^ or a 
partnership orother pass-through entily for United States federal inconie tax purposes). We cannol assure you that a change in law will not 
alter significanUy the tax cbnsideraUons Uiat we descritie in ttiis summary. 

Ifa partnership (including an enlity or arrangementtteated as a partnership for Uriited States federal income lax purposes) holds our 
common stock, Uie tax freatment of a partner vinll generally depend upon the slatus oflhe partner and the activities of Uie partnership. Ifyou 
are a partner of a partnership holding our common stock, you should consult your tax advisors. 

If you are.considering the purchase of our common stock, you should consult your lax advisors concerning the particular 
United States federal income and estate tax consequences to you of the ownei'ship of the common stock, as well as the 
consequences to you arising under the taws of any other taxing jurisdiction. 

Dividends 

Distributions on our common slock will constitute divkJends for Uniled Slates federal income lax purposes to Ihe exteni paid from our 
current or accumulated eamings and profils, as determined under United States federal income iax principles. To the extent those 
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distiibutions exceed both our cunent and our accumulated eamings and,profits, they.will constitute a retum of capitai and will first reduce 
your adjusted basis in our comnxin stock, but not below zero, and then will be treated as gain,from,ttie sale of the stock as discussed below/ 
under"—Gain on Disposition of Common Stock." 

Dividends paid to a non-U.S, holder of our common stock generally will be subject to withholding of United States federal income tax al a 
30% rate or such lower rate as may be spedfied by an applicable incorhetax freaty. However, dividends that are effectively connected wilh the 
conduct of a frade or business by the non-U.S. holder wilhin the United Slates,(arid, if required by an applicable income tax treaty, are 
atttibutable to a United States permanent estabtishment of the non-U.S: holder)- are not subject to the withholding tax, provided certain 
certification and disdosure requirements are satisfied, induding completing and providing us withlnternal Revenue Seryice Form W-8ECI. 
Instead, such dividends are subject to United States federal income,tax on a net income basis In the same manner as if.the non-U.S. holder 
were a United Slates person as defined under ttie Code. Any such effectively connected dividends received by a foreign corporation may be 
subject to an additional "branch profits tax" at a 30% rate or such lower rale as may be spedfied by an applicable income tax treaty. 

A non-U.S. hdder of our common stock who wishes to claim the benefit:of an applicable treaty'rale and avoid backup withholding, as 
discussed below, for dividends will be required (a) to complete Internal Revenue Service Fonn W-8BEN (or other applicable form) and certify 
urider penalty of perjury that such holder is nol a Uniled States person as defined underthe Code arid is eligible for treaty, benefits or (b) ifour 
common stock is held Uirough certain foreign intermediaries, to saUsfy the relevant certification requirements of applicable United Stales 
Treasuiy regulatbns. Spedal certification and other requirements applylocertainnon-U.S. holders'lhat are pass-through entities rather than 
corporations or'individuals. 

Anon-U.S. holderof our common stock eligible for a reduced rate of United Slates withholding tax pursuanl to anincome tax freaty may 
obtain a refund of any excess amounts withheld by filing an appropriate claim for refund with the Internal Revenue Service. 

Gain on Disposition of Common Stock 

Any gain realized on ttie sale or other taxable disposition of our common stock generally will not be subject to United States federal 
inconie lax unless: 

the gain is effectively connected with a trade or business of the non-U.S. holder in the United Slates (and, if required by an 
applicable income tax treaty, is attributable to aiUniled States permanent establishment of ttie non-IJ.S. holder); 

the non-U.S. holder is an individual who is present in, the United Slates for 183 days or more in the taxable year of Uiat 
disposilion and certain other condiUons are met; or 

we are or have been a "United Stales real property holding corporalion" for United Stales federal income tax purposes (a 
1USRPHC") at any time within the shorter ofthe five-yearperiod,preceding such disposilion and the period duririg which the 
non-U.S. holder held our coninion stock: 

An individual non-U:s. hdder described in the first bullet point above will be subjeci lo tax bn the net gain derived from the disposition 
under regular graduated Uniled Slates federal income tax rates. An individual non-U.S. holder described in the second bullet point above will 
be subject loanal30% lax on ttie gain derived from Uie disposition„whidi'friay tie offset by United Stales source capital losses, even though 
the individual is not considered a resident pf the United States, If a non-U.S. hdder Ihal is a foreign corporation falls under Uie first bullet point 
above, it will be subject lo tax on its net gain in the same manner as if it were a 
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Uniled Slates person as defined under the Code and, in addiUon, may be subjeci to the branch profits tax equal to 30% of ils effectively 
connected earnings and profits or at such lower rate as may be specified by an applicable income tax freaty. 

We believe we are not and do nol antidpate tiecoming a USRPHC. However, because the determination of whether we are a USRPHC 
depends on the fair markel value of our United States real property relative tolhe fair markel value ot our other business assets, there can be 
no assurance that w/e will not become a USRPHC in the future. Even if we become a USRPHC, however, as long as our common slock is 
reguiariy Iraded on an established securities mari<et, such common stock will be treated as Uniled States real property interests only ifyou 
actually or constructively hold more ttian 5% of such reguiariy Iraded common stock. 

Federal Estate Tax 

Common slock held by an'individual nbrhU.S. holder at the lime of death will beincluded in such holder's gross estate for United States 
federal estate tax purposes, unless an applicable estale tax treaty provides otherwise: 

Information Reporting,and Backup Withholding 

We must report annually lo ttie Internal Revenue Service and to each non-U.S. holder the amount of dividends paid to such holder and 
Uie tax withheld with respecl lo sudi di\ndends, regardless of whether withholding was required. Copies of the information retums reporting 
such dividends and withholding may also be niade available to ttie tax authoriUes in Uie country in which the non-U.S. holder resides under 
the provisions of an applicable income tax or exchange'of information treaty. 

Anon-U.S. holder will besubjecl to backup withholding,(curtenlly at a rate of 28%) for dividends paid losuch holder unless such holder 
certifies urider penally of perjury that it is a nbn-U;S. holder (and the payor does not have adual knowledge or reason lo know that such 
hplder is a United States person as defined under Uie Code), or such hplder othenwise establishes an exempUon. 

Information reporting arid, depending on ttie circumstances, backup vflUiholding v/ill apply to Uie proceeds of a sale of our common stock 
within the United States or conducted Uirough certain Uriited States-related firiancialinlenhediaries, unless the benefidal owner cert'ifies 

, under penalty of perjury that it is a non-U.S, holder (and the payor doesnot have aclual knowledge br reason to know ttiat the benefidal 
owner is a United States person as defined under the Code), or such owner olherwise establishes an exemption. 

Any amounls withheld under the backup withhokling rules may be allowed as a reftjnd or a credil againsi a non-U.S. holder's Uniled 
States federal income lax liabilily provided the required information is furnished to the Internal Revenue Service in a timely manner. 

Foreign Account Tax Compliance 

Recently enacted legislaUon generally imposes a v/ithholding tax of 30% on dividends and the gross proceeds of a disposition of 
common slock paid to a foreign finandai institution, unless such inslitution enters irito an agreement wiUi the United States govemment to 
collect and'provide to Uie United Slates lax auttiorities substantial infonnation regarding certain United States accounl holders of such 
instiluUon (which would indude certain account holders that are foreign entities with Uriited Slates owners). The legisIaUori also generally 
imposes a withholding lax of 30% on divkJend income and the gross prpceeds of a disposition of common slock paid to a non-financial foreign 
entity unless such entity provides the 
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withholding agent vriUi certain cerUficaUon or infonnation relating to United Slates ownership of the entity. Under certain drcumstances. such 
foreign persons might be.eligible for refunds or credits of such taxes. These mles generally would apply to paymenls made.after 
December 31, 2012. Non-U:s: holders are encouraged to consult with iheir lax advisors regarding the possible implications of this legislaUon 
wiUi respecl to an investment in the common stock. 
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UNDERWRITING 

Subjeci to the terms and condiiions of the underwriting agreement. Deutsche Bank SequriUes Inc., as underwriter, has agreed lo 
purchase from us 5.300,000 shares of our common stock at the public offeririg price less the undenvriUng discounis and rammissions set 
forth on the cover page of this prospectus supplement. 

Tbe underwriting agreemeni provides that the obligation of the underwriter lopurchase ttie shares of common stock offered hereby is 
subject to certain conditions precedenl and that ttie undenvriier will purchase all of the sharKi of common stock offered by Uiis prospectus 
supplement, other Ihan those covered by ttie over-allotment option described beJo''w,- if any of thes"e shares are purchased. 

We have been advised by ttie underwriter that it proposes to offer the shares of our coriimbn stock to the public at the public offering price 
set fortti on the cover of this prospectus supplement and to dealers al a pricettiat represents a concession not in excess of $ per share 
under ttie public offering price. If all Uie commbn slock is not sold at the public offering price, the underwriter may change the offering price 
and other selling terms. 

We have granted to the underwriter an option, exerdsabie not later Uian 30 days after the date of Uiis prospectus supplement, to 
purchase up to 795,000 additional shares of common slock at tiie public offering price less ttie underwriting discounts and commissions sel 
forth on the cover page of ttiis prospectus supplement. Al any tirne within 30 daysaftar the date of this prosjDeclus suppIemenL the 
underwriter may exercise this optton only to cover over-allotments made in con'nection with the sale of Uie common stpck offered by ttijs 
prospectus supplement. To the extent that Uie uriderwriter exerdses Uiis option, the undenvriier will become obligated, subject to conditions, 
to purchase all of these addiiionai shares of common stock. We will ;be obligated, pursuarit lb ttie opUon, to sell Uiese additional shares of 
common stock tothe undenvriier to the exieni the option is exercised. If any addiUonal "shares of comriipn stock are purchased, the 
undepATiler will offer lhe additional shares ori the same terms as ttioso on which'the shares are being offered. 

The unden-vriting discounts and commissions per share are equalto the public offering price per share of common stock less the 
amount paid by the undenvriier to us per share bf common stock. We have agreed to pay the undenvriier ttie following discounl, assuming 
either no exerdse or full exercise by Uie underwriter of the underwriter's over-allptmenl opiion: 

F B B 

oer shara 

Total Foes 
Wi thou l W i t h Fu l l 

Exerdse of Exerclsa o ' 
Ovcr-Allottnerrt Over-Al lotment 

Option Cotton 

Discbunts arid coriirnissjons paid:byus.'_": < "i YI$*., ' I : 'V;^"-:•$?";• '^x. ."- '=•• »:J--.S.:>,^/.,.. .:,̂ ;- '.-.'•'-> 

In addiUon, we estimate Uiat our share of the lotal expenses of this offering, excluding underwriting discounis and commissions, will be 
approximately $ _ . 

We have agreed lo indemnify Ihe underwriter against some specified types of liabilities, induding liabilities under the Securities Act of 
1933, as amended, and lo conUibuIe to payments the underwriter may be required to make in respect of any of these liabilities. 

Each of our officers and diredors have agreed not to, diredly or indiredly, offer:'sell, pledge, contrad to sell, grant any option to purchase 
or otherwise dispose of, orenlerinio any transaction that.is designed tp, or could,be expected to, result in the disposilion ofany shares ofour 
common stock or other securities convertible inio or exchangeable or 
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exerdsabie for shares of our common slock or derivatives of our common stock owned by these persons prior to this offering or common 
stock issuable iippn exercise of options or warranis held by ttiese persons for a period of 60 days afler the dale of ttiis prospedus supplemenl 
wilhout^the prior written consenl of Deutsche Bank Securities Inc. This consent may be given at ari'y'ti'me without public notice. Transfers or 
dispositions can be made during ttie lock-up period in ttie case of gifts pr for estate plarining purposes where the donee signs a lock-up 
agreemenL We have eniered into a similar agreemeni wiUi the underwriter: There are noagreements between the underwriter and any of 
our stockholders or affiliates releasing them from these lock-up agreemenls priorio the expiration of the 60-day period. 

Ndtyvittislanding Uie foregoing, if, subjed lo certain exceplio'ris, (i) during ttie last 17 days of the 60-day reslricted period we release 
eamings results or material news or a material event relating lo us occurs, or (ii) prior to the expiration of Uie 60-<Jay resfricted period, we 
announce that we will release eamings results during ttie 16-day period following the last day of the 60-<lay period, the above restrictions 
conUnue to apply until Ihe expiration ofthe 18-day period beginning on the dateof the release of ttie earnings results or the occurrence of the 
material nevre or event. 

The undenvriier has advised us that it docs not intend tp confirm sales to any account over which il exercises discretionary aiithority. 

.In connecUon with Uie offering, the underwriter may purchase and sell shares of our common stock in the open market. These 
fransacUons may include short sales, purchases to cover positkins created'by short sales and stabilizing fransactions. 

Short sales involve the sale by the undenvriier of a grealer number of shares than it is required tb purchase in the offering." Covered 
short sales are sales made in an amount not greater than the underwriter's option to purchase additi'dnal shares of common stock from us in 
the offering. Ttie underwriter may dose out any covered short position by either exercising its option to. purchase additional shares or 
purchasing shares in the open market, in detennining the source of shares to close out lhe covered short positkin, the undenvriier will 
consider, arnong oUier things, the price of shares available for purchase in Ihe open markel as compared to the price at which it may 
purchase shares through the over-allotment option: 

Naked short sales are any sales ih excess of the overrallotinent option. The underwriter must dose out any naked short position by 
purchasing shares in the open markel. A naked short position is more likely Id be created if the underwriter is concerned that there may be 
downward pressure on the price of the shares in the open market prior to ttie completion of the offering. 

/Stabilizing fransactions consist of various bids for or purchases of our common stock made by Uie underwriter in the open market prior 
to the completion of the offering. 

Purchases to cover a short position and stabilizing fransactions,may have the effect of,prevenUng or slowing a dedine in the market price 
of ourcommon stock. Additionally, these purchases may stabilize,,maintain or othenvise affect the market priceof ourcommonstock. Asa 
result, the price of our common stock may be higher than the price Ihat might otherwise exist in the. open maritet. These iransactions may be 
effededon ttie Nasdaq, in the over-the-counter market or otherwise. 

This prospeclus supplement arid the accompanying prospectus may be made available in elecfronic formal on Internet websites 
maintained by the underwriter. Other than Ihis prospectus supplement arid Ihe accompanying prospeclus. in electronic format, the 
information ori Ihe underwriter's website and any information,contained in any olhei" website maintained by the underwriter is not part of ttiis 
prospectus supplement or the accompanying 
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prospectus, or Uie regislration slatement of which Uie prospectus and ttiis prospectus supplement form a part. 

Conflicts of Interest 

The underwriter and/or its affiliates have engaged in,,and may in the future.engage in, irivesttnent banking and other commerdal 
dealings in the ordinary course of business'with" us. They receive customary fees and commissions forthese services. 

In particular, Deutsche BankSecuritles Inc..is a c6-syndication agent and affiliates of Deutsche Bank Securities |nc. are lenders under 
our senior secured credit facility. Because some of.the nel proceeds from this offering rnay be applied tp repay borrowings under our senior 
secured credit facility, affiliates of Deutsche Bank SecuriUes Inc. may receive a portion ofthose rtet proceeds through ttie repaymeni of those 
borrowings. 

Because ttie portion of the net proceeds that may be so paid to affiliales of Deutsche Bank SecuriUes Inc. may beat least live percent of 
Uie total net offering proceeds, not induding underwriting compensation, this offering wiJI be made inaccordance with Rule 2720 of the 
Finandai Industry Regulatory Aulhorily {"FINRA"). Because a bona fide public market exists for our common stock, FINRA does not require 
Ihat we use a qualified independeni undervmter for Uiis offering. 

Selling Restrictions 

No action has been taken in any jurisdiction (except in the United States) that would permit apublic offering of ttie shares ofcommon 
stock, or ttie possession, drculaUon or distiibuiion of this prospectus supplement, the accompanying prospectus or any ottier maierial 
relating to us or Uie shares where adton for that purpose is required. Accordirigly.-the shares maynot be offered or. sold, directly or indireclly, 
and neither this prospectus supplement, Uie accompanying prospedus nor any other offering materialor advertisements in connection wilh 
the sharesmay be distributed or published,in orfrom any counlry or jurisdicUon excepi incompliance with any applicable rules and 
regulations of any such country or jurisdidion. 

The undenvriier may arrange to sell the shares offered hereby in'certain jurisdictions outside the United States, eiUier directly or through 
affiliates, where il is permiUed to do so. 

European Economic AreaAJnited Kingdorii 

In relation to each Member State of the European Economic Area (the ''EEA") that has implemented the Prospectus Directive, as defined 
below (each, a "Relevanl Member Stale"), an offer lothe public of ariy shares that are the subject of Uie offering conlemplated in lliis 
prospectus supplemenl may not be made in Ihat Relevant Member State,- except that an offer to Uie public in ttiat Relevant Member State of 
any of the shares may be made at any time under the following exemptions under the Prospedus Directive, if they have been implemented 
in that Relevant Member State: 

(a) to legal entities that are auttiorized or regulated to operate in the financial markets or, if not so auUiorized or regulated, whose 
corporate purpose is solely to invesl in securities; 

(b) to any legal entily that has twoor more of (1) an average of at least 250 employees during ttie lasl finandai year; (2) a total balance 
sheet of more Ihan €43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown in its lasl annual br consolidated 
accounts; 
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(c) by the underwriter to fewer than 100 natural pr legal persons (other than "qualified investors," as defined in the Prospectus 
Directive) subject lo obtaining the prior consent of Uie underwriter for any such offer; or 

(d) in any other drcumstances falling wilhin Artide 3(2) of the Prospectus Directive, 

provided Uial no such offer of the shares shall result in a requirement for the publication by the Company or ttie undenvriier of a prospectus 
pursuant to Artide 3 of ttie Prospectus Directive. 

Any person making or intending to make any offer wiUiin the EEA of Uie shares ttiat are the subject of the offering contemplated in Uiis 
prospectus suppleinent and the accompanying prospedus should only do so in drcumstances in which no obligation arises for us or the 
underwriter to prxxluce a prospectus for such offer. Neither we nor the underwriter have authorized, or will authorize, the making of any offer 
of ttie shares offered hereby through any finandai intemiediary, other Uiari offers made by the undenvriier that consUtule the final offering'of 
the securiUes contemplated in Uiis prospectus suppiemerit and the accompanying prospectus. 

For the purposes of this provision and the buyer's represenlaUon below, the expression an "offer of securities lo the public" in relaUon to 
the shares in any Relevant Member State means the communication in any forni and byany means of sufficient informaUon on the tenns of 
the offer and lhe shares lo be offered so as tb enable an inveslor io decide to purchase the shares; as the same may lie varied in that 
Relevant Member State by any measure implementing the Prospectus Directivein Uial Relevant Member State and ttie expression 
"Prospeclus DirecUveT means Directive 2Q03f7.MBC and indudes any relevant implemenUrig measure in each Relevant Member State. 

Each person in a Relevanl Member State who receives any communicaUon in respect of, or,w*io acquires any of lhe shares that are Uie 
subject bf the offering contemplated by Uiis prospedus supplement and the accompanying prospectus under, the offers contemplated'in this 
prospectus supplement and lhe'accompanying prospectus will be deemed to have represented, warranted and agreed to arid with each 
underwriter and,us that: 

(a) it isa qualified investor within the meaning ofthe law in that Relevant Member State implementing Article 2(1)(e) of the Prospectus 
Directive; and 

(b) in the case of any shares acquired by it as "a financial intermediary; as that term is used in Article 3(2) of the Prospectus Directive, 
(i) theshares acquired by it in Ihe offering,have not been aaiuired on behalf of, nor have Ihey been acquired wiUi a view lo their offer or resale 
to, persons in any Relevant Member State other than "qualified iriveslors," as defined in the Prospectus Directive, or in drcumstances.in 
which the prior consent of the underwriter has been given to the'offer or resale; or (ii) where,Ihe shares have been acquired by it wi behalf of 
persons in any Relevant Member State ottier than qualified investors; the'offer of those shares to it is not freated under the Prospectus 
Directive as.having been made to such persons. 

Switzerland 

• We have not and will not register with the Swiss Financial Market Supervisory Authority {"FINMA") as a foreign collective invesfrnent 
scheme pursuant to Article 119 of the Federal A d on Coflective'Investment Scheme of June 23, 2006, as amended ("CISA"), and 
•accordingly, the shares being offered pursuanilo Uiis prospedussupplement and the accompanying prospectus have nol and will not be 
approved, and may not be licenseable, with FINf^. Therefore, the shares have nol been'authorized for dislribution by FINMA as a foreign 
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collective investment scheme pursuant to Artide 119 CISA and the shares offered liereby may not be offered lo the public (as this term is 
defined in ArUde 3 CISA) in or from Switzerland. The shares may solely be offered.to "qualified investors," as this term is defined in 
Article 10 CISA, and in the drcumstances scl out in ArUcle 3 of the Orijinance on Collective.Investment Scheme of November 22, 2006, as 
amended ("CISO"), such that there is no putilic offer. Investors, however, do not benefil fromprolection under CISA or CISO or supervision 
by FINMA. Thisprospectus supplement and the accompanying prospeclus and any other materials^relating to ttie shares are stricUy personal 
and confidenUal to each offeree and do not constitute an offer to any other person. This prospedus supplemeni and Uie accompanying 
prospectus may only be used by those qualified inveslors to whom they.have been handed out in connection with the offer descritied herein 
and may neittier directly or indirectly be disfributed or made available tb any persori or entity other than Uieir redpients. They may not be 
used |n connection witti any other offer and shall In particular not be copiedand/prdislribuled to the public in Switzeriand or from Switzeriand. 
This prospecfris supplement and Ihe accompanying prospeclus do not constitute an issue prospectus as that temi is understood pursuanl to 
Article 652a and/or 1156 ofthe Svyiss Federal Codeof Otiligations. We hayenot applied fora lisUng ofthe shares on ttie SIX Swiss Exchange 
orany other regulated securities market in Switzeriand, and consequently, the informaUon presented in this prospectus supplement and ttie 
arcbrnpanying prospectus does not necessarily compjy with the infomiaUon staridards set but iri the listing rules of the SIX Swriss Exiiihange 
and conesporiding prospectus schemes annexed to ttie listing rules of the SIX Swiss Exchange. 

Dubai International Financial Centre 

This prospectus supplemenlal and the accompanylrig prospectus relate to an exempt offer in accordance with Uie Offered SecuriUes 
Rules of ttie Dubai Finandai Services AuUiority. This prospectus supplemental and the acdDmpanying prospectus is iniended for distributton 
only to persons of a type specified in those rules. They must not bedeliveredlo, or relied on by, ariy ottier person. The Dubai Finandai 
Services AuUiority has no responsibility for reviewing or verifying any documents in connection with exempt offers. The Dubai -Finandai 
Services Authority has not approved this prospectus supplemenlal and Iheaccoriipanying prospedus nor taken steps to verify the information. 
set oulherein and therein, and has no responsibility for thern. Th'e.shares that are the Subject of ttie offering contemplated by Uiis'prospectus 
supplemenl and!lhe accompanying prospedus may be illiquid and/or subject lo restrictions on their resale. Prospective purchasers of ttie 
shares offered hereby should conduct ttieirowm due diligence pn lhe shares.,If you do not understand the ccwitents ofthis prospectus 
supplemental and the accompanying prospectus, you should consult an auttiorised financial adviser. 

LEGAL OPINIONS 

Mayer Brovm LLP, Chicago, Illinois, will pass upon certain legal matters'relaUng to this offering. Lattiam & WaUcins LLP, Los Angeles, 
California, will pass upon certain legal matters relating to this offering for ihe underwriter. 

EXPERTS 

The consolidated financial statenients of Isle of Capri Casinos Inc. appearing in Isle of Capri Casinos Inc.'s Annual Report (Fonm 10-K/A) 
forthe year^ended April 25, 2010 (iriduding schedules appearing therein), have been audited by Ernst & Young LLP, independent registered 
public accounting finn, as sel forth in its report thereon appearing.therein, and incorporated hereiri by reference. Such finandai statements 
have been incorporated herein by . " 
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reference in reliance upon such report given on the authorily of such fimi as experts in accounUng and auditing. 

The finandai staiements of Rainbow Casino-Vicksburg Partnership,-L,P. (the "Partnership") as ofand for the years ended June 30, 
2009 and 2008 incorporated in this prospectus supplement by reference to the report on Form 8-K/A of Isle of Capri Casinos, Inc., filed on 
June 25, 2010, have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in thefr report 
(which report expresses an unqualified opinion and includes explanatory paragraphs relating to (i) the presentation of Uie Partnership's 
financial statements as described in Note 1 to Uie financial statements and'(ii) the Parent Company's sale of all of its interesl in thc 
Partnership on June 8, 2010 as described in Note 8 to the financial statefnerits),-^which is iricorporated herein by reference. Suchfiriandal 
slatemenls have been so incorporated in reliance upon lhe report of such firrn given upontheir authority as experts in accounting and 
auditing. 
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PROSPECTUS 

Isle of Capri Casinos, Inc. 

$300,000,000 
Debtsecurities 
Preferred Stock 
Common Stock 
Rights 

We may use this prospectus from time totime to offer debt securiUes, sharesof our preferred stock, shares of our common stock and/or 
purchase rights for our debt securities, preferred stock and common stock. We willprovide specific terms of these securities, and the manner 
in which these securities will be offered, in supplements to this prospeclus. Youshould carefijily read this prospectus and any supplement 
before you invesl. 

Ourcommon slock is listed on the Nasdaq Stock Markelunder the symbol "ISLE." 

Fora discussion of factors that you shoiJld consider-before you Invest in our securities, see "Risk Factors" on page 1 of th is 
prospectus. 

Neither the SEC nor any state securities commission'has approved or disapprpvedof these securities or determined if this 
prospectus is truthful and complete. Any representation to the contrary is acr iminal offense. 

None of the Louisiana Gaming Control Board, the Louisiana Riverboat Ganiing Enforcement Division of the Louisiana State 
Police, the Mississippi Gaming Commission, the Missouri Gaming Commission, the lowa Racing and Gaming Commission, 
the Colorado pepartment.of Revenue Division of .Garning, the, Colorado Lirriited Garnmg Control Commission, the Florida 
Department of Business and Professional Regulation or any other regulatory agency has approved or disapproved cf these 
securities or determined i f th is prospectus is truthfulor complete. Any represeiitation to the contrary is un lawfu l . 

The date of this prospedus is September 3, 2009. 
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You should rely only on the infonnaUon cailained in or incorporated by reference into this prospectus. We have not auUiorized any other 
person lo provide you with different or additional information. If anyone provides ybu vfllh different or additional information, you should not 
rely on it. The information in this prospecfr/s isaccurale asof the date on the front cover. The irifonnation we have filed and will file wilh the 
SEC that is incorporated by reference into this prospectus is accuraleas of the filing .date of Uwse documerits. Our business, finandai 
condiUon, resulls of operations and prospects may have changed since those daies and may.change again. 

ABOUT THIS PROSPECTUS 

This prospectus is part of a registration slatement we filed with the SEC using a "shelf registtation process. Under Uiis shelf process,' 
we may sell any combination of the securities described in ttiis prospectus in one or rnbre pfferings up to a total dollar amount of proceeds of 
5300,000,000. This prospectus provides you'with a general descripUon of,the securities we may offer: Each Ume we sell securiUes, wo wilt 
provide a prospectus supplement containing specific iriformation about the terms of that offering. The prospectus supplement may also add, 
update or change informaUon conlained in this prospectus. You should read both this prospectus and any prospectus supplement, together 
with addiUonal informaUon described under "Where You Can Find More Information" on page 18 erf this prospedus. 

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS 

All statements other than staiements of historical fads or current facts indudedin Uiis prospeclus, or incorporaled by reference herein, 
induding, wittiout limitation, staiements regarding our fulure financial position, business sfrategy, budgets, projected costs and plans and 
objectives of management for future operatbns, are forward-looking statements. Fonvard-looking statemenls generally can be identified by 
ttie use of fonward-Iookirig temiinology sudi as "may", "wilt'', "exped'', "intend", "estimate", "antidpate", "believe" or "conUnue" or the 
negative thereof or variations thereon or similar terminology. Although we believe thai the expectaUons reflected in such forward-looking 
statements are reasonable, we can give no assurance Ihal such expectations will prove to have been conect. Important factors that could 
cause actual results to differ materially from our expectations {"cautionary 
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staiements") are disclosed under "Item IA. Risk Factors" in our Annual Reportbn Form 10-Kfor the yearended April 26, 2009 and 
elsewhere in this prospedus and any prospectus supplement, including, without limitation, in conjunction with Uie forward-looking 
staiements induded in this prospectus'and any prospectus supplement and any documents that we file in the future with the SEC ttiat are 
incorporated by reference in this prospectus. All subsequent written and oral fonvard-looking statements attribuiable to us, or persons "acting 
onanyof our behalves, are expressly qualifiedin their enUrety by the cautionary statements. 

DOCUMENTS INCORPORATED BY REFERENCE | N T 6 THIS PROSPECTUS 

We file annual, quarteriy and spedal reports and other iriformation with the SEC: See "Where You Can Find More Information." The 
following documents are incorporated into this prospectus by reference: 

our Annual Report on Form 10-K for the fiscal year ended April 26, 2009; 

our Current Reports on Fonn 8-K filed April 29,2009 and July 6, 2009; and 

all documenis filed by us under Section 13(a), 13(c), :14 or 15(d) ofthe U.S. Securities Exchange Act of 1934 {the "Exchange 
Act') (1) afier Uie date of the filing.of the regisfrationstalefrrenrbf which this prospeclus is a part and before lis effectiveness and 
{2) until we have sold all of the securiiies to whidi this,prospectus relates or the offering is othenvise terminated. Our 
subsequent filings wiUi the SEC will automatically update and supersede information in this prospectus. 

You may request a copy of these documenis at no cost by writing or calling usal Isle of Capri Casinos, Inc., 600 Emerson Road, 
Suite 300, Saint Louis, Missouri, 63141, AllenUon: General Counsel, Phone: (314)813-9200. 
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THECOMPANY 

We are a leading developer, owner and operatorof branded gaming facilities and,related lodging and entertainment facilities in markets 
throughout the Uniled States and inlemationally. Our wholly owned subsidiaries own and operate fourteen casino gaming fadlities in the 
IJniled States located in Black Hawk, Colorado; Lake Charies, Louisiaria; Lula, Biioxi and Natchez, fvlississippi; Kansas City, Caruthersville 
and Boonville, Missouri; Bettendorf, Davenport, Waterioo and Marquette, lowa; and Pompano Beach, Florida. Our international ganiing 
interests indude a wholly owned casino in Freeport. Grand Bahamas and a two-thirds ovmersliip interesl incasinos in Dudley and 
Wolverhampton. England. Our prindpal executive office is located at 600 Emerson Road,;Suite 300, Saint Louis, Missouri 63141, Our 
telephone number is (314)813-9200. We maintairi an Internet Web site at h\\p:llwww.theislecorp.cbm. Information contained oh our Web 
site is net incorporated by reference into this prospedus and you should not consider information contained on our Web site as part of this 
prospectus. 

RATIO OF EARNINGS TO FIXED CHARGES 

The following table sets forth our ratios of earnings'lb fixed charges for the periods indicaled. 

- Fiscal Year Ended 
April 24, April 30, April 29; April 27, April 26, 

^ _ .,,.2005 2006' '20ai_ 2008 ?009 
Ralib.of ea'rninqs7Qfixed[cha7qes (1); Z'^J"SZ: ' "'^.J.^'--' '^'^ jl'.^xTj.''^-"1:3x'^ • --^0;8x" •;D:'7x^: -. 1.6xH. 

(1) For purposes of determining the ratio of earnings to fixed charges, earnings consist of eamings before provision for inasnie taxes and minority interests, 
plus fixed charges, excluding capilalized interest. Fixed charges consist of interest'ori indebtedness, induding capilalized interest, plus thai portion of 
rental sxper^e that is considered to be interest. 

RISK FACTORS 

The applicable prospectus supplement will describe risks relating to our business'and risks relating 16 the securities being sold pursuant 
to the prospectus supplement. You should carefully consider tlie risk faclors'in the accompanying prospeclus supplement before deciding to 
invest in pur securiiies being offered by Uie applicable prospeclus supplemenl. 

USEOF^PROCEEDS 

. Unless otiierwise described in the applicable prospectus supple'meni,;the nel proceeds from the sale of the offered securities will be used 
for general corporate purposes. 

http://www.theislecorp.cbm
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DESCRIPTION OF DEBT SECURITIES 

The debt securiiies will be direct obligations of ours, which may be secured or unsecured, and which may be senior or subordinated 
indebtedness. Thedebt securiiies riiay be fully and uncondilionally guaranteed on a secured orunsecured. senior or subordinaied basis, 
joinUy and severally by substanUally all of our wholly owned domestic subsidiaries. The debl securiiies will be issued under one or niore 
indentures between us and a trustee. Any indenture will be subject'tp,"and.govemed by, the Trust Indenture Act of 1939, as amended. The 
statemenls made in this prospectus relating to any indentures and the debt securities to be issued under the indentures are summaries of 
certain anticipated provisions of the indentures and are not complete. 

We have previously filed copiesof theformsof inderitures as exhibits lottie'regisfration statement of which this prospedus is part and 
will file any final indentures and supplemental indentures if we issue debt securiiies. You should refer to those indentures for the complete 
terms of the debt securiiies. 

General 

We may issue debt securities that rank "senior," "senior subordinated" w "subordinated." The debt securities Uial we refer to as "senior 
securities" will be direct obligations of ours and will rank equally and ratably in right of paymenl vi/iUi olher indebtedness of ours that is not 
subordinated. We may issue debt securiUes that will be subordinated in right of payment to the prior payment in full of senior indebtedness, 
as defined in the applicable prospeclus suppteirient, and may rank equally and ralatily with the senior subordinated notes and anyoUier 
senior subordinated indebtedness. We refer to these,as "senior subordinated securities." We may also issue debt securiUes that may be 
sijtiordinated in right of payrnent to the senwrsutwrdirialed securiUes. These would be "subordinated seciirities." We have filed vi/ith Uie 
regislraUon statemeni of which Ihis prospectus is part two separate forms of indenlure, one for Uie senior securities and one.forUie senior 
subordinated and subordinated,seciirities. 

We may issue Uie debt securities wiUwul limit as to aggregate prindpal aniount, in one or more series, in each case as we establish in 
one or riiore supplemenlal indentures. We need not iss'ue all debt seciJriUes of one series at the same time. Unless we othenwse provide, 
we may reopen a series, without the conserit of Uie holders of such series, for issuances of additional securities of Ihat series. 

We antidpate that any indenlure w\\] provide Uial we may, but need not, desigriate more than one trustee under an indenture, each wiUi 
respect to one ormore series of debt securities. Any tmstee underany indenture riiay resign orbe removed with respect to one or riiore 
series of debt securities, and wemay appoint asuccessor tmstee to acl wiUi respect to that series. 

The applicable prospectus supplemenl will'describe the specific terms relating to ihe series of debt securiUes we w/ill offer, induding, 
where applicable, the.following: 

the title and series designation and whether Uiey are senior securities, senior subordinated securiUes or subordinated 
securities; 

the aggregate prindpal amounl of the securiiies; 

the percentage of the prindpal amounl ai which we wilHissue Uie debt securiUes and, if otiier Ihan the prindpal amouni of the 
debt securities, the portion of the principal amount of the debt securities payable upon maturity of the debt securities; 
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if converUble, the initial conversion price,'Uie conversion period and any other terms goveriiing such conversion; 

lhe stated malurily date; 

any fixed or variable interest rate or rales per annum; 

the place wtiere prindpal, premium, ifany, and interest will be payable and where the debt securities can be surrendered for 
fransfer, exchange or conversion; 

trie date from which interesl may accrue and any interest paymenl dates; 

any provisions for redemption, induding the redemption price and any.remariteUng arrangements;" 

the eventsof default and covenants of such securities, to the exient different from or in addition to those described in this 
prospectus; 

whether, we will issue Uie debt securities in certificated ,or book-entryJbrm; 

whether the debt securities will be in registered orbearer form and, if,in registered form,'the denominations if other- than in 
even multiples of $1,000 and, if in bearer form, the denominations and terms and conditions relating thereto; 

whether we will issue anyof the debt securities in permanent global form and,'if so.ithe temis and conditions; ifany, upon 
which interests in the global security niay be exchanged, in whole or in part,<for lhe individual debt securiUes represented by 

- the global security; 

the applicability, if any, of the defeasance and covenani defeasance provisioris described in this prospectus or any prospectus 
supplemenl; 

whether we will pay additional amounts on the seairities in respedofany tax, assessment or governmental charge and, if so, 
whether we will have Uie opiion to redeem the debt securities instead,ofmaking this payment; 

the subordination provisions, if ariy, relating to Uie debl securities; 

the provisions relating to any securily provided for the debt securiUes; and 

* the provisions relating loany guarantee of thedebt securities. 

We may issue debt securities at less than lhe principal amounl payable upon maturity. We refer to these securiUes as "original issue 
discounl securiUes." If material or applicable, we virill describe in the applicable prospectus supplement spedal U.S. federal income tax, 
accounting arid other consWerations ap'plicable to'original issue discount securities; 

Excepi as may be set forth in any prospectus supplement, an indenture will nol coniairi any other provisions Uiat would limit bur ability 
to incur indebtedness or that would afford holders of the debt securiiies protection in the everit of a highly leveraged or sirnilar transaction 
involving us or in the event of a change of contnii. You should review careftilly the applicable praspeclu's supplement for infonnation with 
respeci to evenis of default and covenants applicable lo the securities being offered. 

Denominations, Interest, Regisbration and Transfer 

Unless otherwise described in Uie applicable prospectus supplement, we vyill issue the debt securities of any series that are registered 
securities in denominations that are even muKiples ofSI.OOO, olher.than global securities, .which may be of any denomination. 
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Unless otherwise spedfied in the applicable jirdspedus su'pplemenl, we will "pay,theinterest,,principal and any premium at the corporate 
frusl office of the tnistee. At our option, however, wemay make payment of interest by check mailed to Uie address of the person entilled to 
Uie payment as il appears in Uie'applicable register or by wire.transfer of funds tb that person a I an account maintained within the United 
Slates. 

If we do not punctually payor duly provide for inlerest on any interest payment date, the defaulted interest will be paid either: 

lothe person in whose name the debl securily is registered ai the dose'of business on a s'pedal record date the applcable • 
tmstee will fix; br 

in any.olher lawful'manner, all as the applicable indenture describes; 

You may have your debt securities divided inio more debt securiiies of smaller denominations or combined into fewer debt securities of 
larger denominations,'as longas the tolal.prindpal amount is nol changed.-We call Uiis an "exchange." 

You may exchange or transfer debt securities at lhe office of the applicable Irustee. The frustee acts as our agent for registering debt 
securiUes in the names of holders and fransferring debt securities. We may change Uiis appointmenl to another entity br perform it ourselves. 
TheenUty perfonning Uie role of maintaining the list of registered holders iscalled the "registrar." li will also perform transfers. 

You will not be required to pay a service charge to fransfer or exchange debt securilieSi butyouirnay be required lopay forany tax or 
other governmental charge associated with the. exchangeor tra'nsfer. The.security registrar will;niake the Uansferor exchange only if it is 
satisfied with your proof of ownership. 

Merger, Consolidation or Sale of Assets 

Underany indenlure, we are generaliy permitted to consolidate or inerge with another company. We are also permittedtb sell 
substanUally all of our assels to another compariy, orto buy substantially all of the assets of another company. However, we may not take. 
any of these actions unless all the following conditions are met: 

loifwe'merge out of existence or sell our assets, the other dimpany must bea corporation, partnership or other entity 
organized under Ihe laws'of a State or.the District of Columbia or tinder federal law and musl'agree to be legally responsible for 
the debt securiiies; and 

to immediately after Uie merger, sale.̂ of assets or oUier"Iransaction we are not in default on Ihe debt securities. A default for this 
purpose would indude any event that would be an event ofdefault if the requirements for giving us default notice or our default 
having to exist fpr a spedfic period of time were, disregarded. 

Additional restridions, if any, on bur ability to consolidate,or nierge with another company or to sellsubslanlially all of our assets to another 
company or lo buy substantially all of the assets of4'another company will^be sel iorXh in Ui'e appticable prospedus supplement. 

Events of Default and Related Matters 

Events of Default.' The term "event of default" nieans any of the following; 

we do not pay the prindpal or any premium on a debt security on its'due dale; 

we do not pay interesl on a debt securily within 30 days of its due date; 

4 



Table of Contents 

we defaultin the performance or breach pi-oviskxisofthe.applicable indenture relating to mergers, consolidalionsand ti^nsfers 
of all or substantially all of oiir assets; 

we remain in breach of any oUier term of the applicable indenlure for 30 days after we receive a notice ofdefault slating we are 
in breach; 

we default in Uie payment of any of our other indebtedness over a spedfied amount that results iri Uie acceleration of Uie 
maturity of lhe indebtedness or constitutes a default in the paymenl pf.Uie indebtedness at final maturity, but only ff the 
indebtedness,is not discharged or the acceleration'is^not rescinded,or annulled; 

a final judgment or order for the payment of money over a spedfied amounl is rendered against us or any of our "significanl 
subsidiaries"; 

we or one of our "significant subsidiaries" files for bankmptcy or certain other evenis in bankruptcy, insolvency or 
reorganization occur; or 

any oUier event of default described in Uie applicatile prospectus supplemenl occurs. 

The term "significant subsidiary" means eachof our significant subsidiaries (as defined in RegulaUon S-X promulgated under the SecuriUes 
A d of 1933). 

Remedies If an Event of Default Occurs. If an event ofidefault has occurred and has not been cured, the trustee orthe holders of al 
least 25% in prindpal amounl of Uie debtsecurities of the affected series,may dedare the entire prindpal amount ofall the debt securities of 
that series to; be due and immediately payable. We call this a 'declaration ofaccelerationof maturity." Ifan event of default occurs because of 
ceriain events in banknjptcy, insolvency or reorganization, Uie principal amount ofall Ihe debt securities bf.that series will be automatically 
accelerated,"wiUioul any action by Uie tnistee oi-'any holder. At any Uine after the trustee or Uie holders have accelerated any series of debt 
securiUes, but before a judgment or decree for payment ofthe money due has been obtained, the holders of "at least a majorily.iri prindpal 
amount of the debt securiiies of the affeded series may, undercertain drcumstances, resdnd and annulsuch acceleration. 

The trustee will be required to give notice lb the holders bf debt securities within 90 days of a default under Uie applicable indenlure 
unless the default has been cured br waived. The trustee may withhold notKe to ihe hdders of any series of debt securities of any default 
\vilh respect to that series, except a default in,the paymenl ofthe principal,.premium, or interest on any debt securily of Uiat series in respect 
of anydebt security of Uiat series, if specified responsible officers of Uie Irustee consider the withholding lobe inthe interest of the holders. 

Except in cases of default, where the tnjsiee has some spedal duties, the trustee,is not required to take any action under ttie applicable 
indenlure at the request of any holders unless Ihe holders offer Uie trustee reasonable proledion from expenses and liability. We refer to Uiis 
as an "indemnity." If reasonable indemnity is provided, the holdersof a majority in prindpalarnpunt oflhe outstanding securities oflhe 
relevant series may dired lhe tifrie, meUiod and place of cpnduding any lawsuit or pther formal legal action seeking' any remedy available lo 
the trustee. These majoriiy holders may also dfrecl the tmstee in perfoiming any other acUon under the apf^icable indenture, subject to 
certain limitations. 

Before you bypass lhe Iruslee and bring your own lawsuit or other formal legal action or take other steps to enforce your righls or protect 
your interests relating lo Uie debt securities, the following must occur: 

you riiusl give tfie trustee written notice ihal:an event of default has occurred and remains uncured; 
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Ihe hdders of a specified percentage in principal amount pf alt outstanding securities ofthe relevant series musl make a writien 
requesl that the Uustee lake action because of the default, and rfiijst offer reasonable indemnity to the frustee against the cost 
and oUier liabilities of taking that action; and 

the frustee must have not taken action for 60 days after receipi of.ihe above notice and offerof indemnity. 

However, you are eriUtied at any time to briiig a lav^suit for the payment of money due on your security afler'Hs due dale. 

Every year we will furnish to the trustee a wriiten statement by certain of bur officers certifying Ihal lo their knowledge we are in 
compliance witti the applicable indenture'and the,debt securiUes, or else spedfying any defauU. 

Modification of an Indenture-

There are three types of changes we can make to the indentures and the debt securities: 

Changes Requiring Your Approval. First, there are changes we cannot make to your.debt securities without your specific approval. 
The following is a list of Ihose types of changes; 

change the staled maturity of the principal or interest on a debt security; 

reduce any amounts due ori a debt security; 

reduce the arnount of prindpal payable upon acceleration of the malurily of a debt secunly following a default; 

change the place or currency of payment on a debt security; 

waive a default in the payment of priridpal of, premium, if any, or interest on Ihe debt securily; 

modify liie subordination provisions, if any.'in a manner.that is adverse to you; or 

reduce the perceniage of holders of debt securities whose consent is needed to modifyoramend an.indenlure or lo waive 
compliance wiUi certairi pravis'ions of an indenture or to waive certain defaults. 

Changes Requiring a Majority Vote. The second type of change to an indenture and the debt securities is the kind Uial requires a 
vole in favor by holders of debt securities owning a majoriiy of the principalamount of the particular series affected. Mosl changes fall into this 
category, except for clarifying changes and certain other changes tliat would,not adversely affect holders of Uie debtsecurities. We require Uie 
same, vote fo obtain a waiver of a past defauli However, we cannol obtain a waiver of a payment default or any bther aspect of an indenlure or 
the debt securiU^ listed in the first category described above under "Changes Requiring Your Approval" unless we obtain your individual 
consent to the waiver. 

Changesflpt Requiring Approval. Tbe third type of change does not require any vote by holders of debt securiiies. This lype is 
limited lo darifications and certain other dianges Uiat: 

cure any ambiguity, defect or inconsistency in the indenture; provkied thai such amendmenls do nol adversely affect ttie 
interests of the holders of Uie debt securities of the particular series in any material resped; or 

make any diange Uial. in the good faith opinion of our board of directors, does not materially and adversely affect the rights of 
any hdder of the debt securities of the parUcular series: 
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Further Details Concerning Voting. VVhen taking a vote, wc will use the following rules to decide how much prindpal amount to 
attribute to a debt security: 

For original issue discount securities, we will use the principal amount that would be due and payable on Uie voting date if the 
maturity of the debt securities were accelerated to that date because of a default. 

For debt securities whose priricipal amounlisnot known,'we will use a special rule for Uial security described in the applicable 
prospectus supplehienL An example is if Uie prindpal aniouni is based on an index. 

Debt securiUes are not considered outstanding, and therefore not eligible to'vole; if we have deposiied or sel aside in trust for you money 
•for their paymehtor redempUon or if we or one of our affiliates own theni^.Debt securities are also not eligible to vote if they have been fully 
defeased as described immediately below under "Discliarge. Defeasance and Covenant Defeasance—Full Defeasance." 

A meeting may be called at any time by Uie trustee; and also;upori request, by usor Ute holders of at least 25% in principal amount of 
Uieoutstaridingdebt securitiesof such series, in anysuch case, upon notice given as provided in lhe indenture. 

Discharge, Defeasance and Covenant Defeasance 

Discharge.. We may discharge some obligations lo Holders ofany series of debt securities thai either have becorfie due and payable or 
will become due and payable within one year, or scheduled for redemption within one year, by^inevocably depositing with the trustee, in 
tiiisl, funds in the applicable currency in an amount suffident to pay the debt, securities, including any premium and interest 

Full Defeasance. We can, under, particular circumstances, effeci a fulldefeasance of your series of debt securities. By this we mean 
we can legally release oiirselves from anypayment or otherobligations on thedebt securiti'es ffwe'put in place the following anrangemenls to 
repay you: 

we must deposil in trust for your benefit andthe benefitof all olherdirect hblders of the debt securities a combinalion of money 
and U.S. govemmenl or U.S. govemment agency notes oVbonds that wfill generate enough cash to make interest priricipal 
and any other paymenls on the debt securities on their various due.,,dates: 

we musideliver tolhe trusiee an opinionof counsel reasonably acceptable tolhe irustee confirming that we have received 
froni. or there has been published by, the Intemal Revenue Servico a ruling or, sirice the date of the^applicable indenture, there 
has been a change in the applicable federal income tax law,in eiltier^case to Uie effeci Uiai,.and based Ihereon such opinion of 
counsel shall confirm that, you will not recognize income, gain or loss for federal income tax purposes as a result of such full 
defeasance and will be subject to federal income tax on tbe same'ariidunts, in the sariie manner and at Uie same Umes as 
would have been the case ifsuch full defeasance had not occuned; 

no default or event of default shall have ocoiirred and be contiiiuing eiiher on the date of such deposit or insofar as events of 
default from bankruptcy or insblvency evenis are concerned, atany.lime in Iheperiod ending on the 91st day afler the date of 
deposil; 

such fujl defeasance v^tl not result in a breach or violation of,'or constitute a default under any niaterial agreement or 
insfrument (ottier than the applicable indenture) to whicK we or any of our subsidiaries is a party or bound; 
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we must deliver lo Uie frustee an opinion of counsel to the effect thal.'assuming no intervening bankruptcy of us or any 
guarantor between the date of deposit and the 9Jst day following Ihe.deposil and assuminglhal no holder of the debt security is 
an "insider" under applicable banknjptcy law, after the 91st̂  day following the deposit, the trusl'funds will not be subject to the 
effeci of any applicable bankruptcy, insolvency, reorganization orsimilar laws affecting;aeditprs' righls generally; 

we mijst deliver to ttie Irustee an officers'certificate stating that we did not make tfie deposit with the intent of prefening you 
over our other creditors wiUi the intent of defeating; hindering, delaying or defrauding our,creditors or others; arid 

we must deliver lo the frustee an officers' certificate and an opinion of cpunsel. each stating that all conditions precedenl . 
relating to Uie full defeasance have been saUsfied. 

If we did accomplish fiJll defeasance, you would have to rely solely on ihe frust deposit for repayment on lhe debt securities. You could 
not look to us for.repayment in the unlikely everit of any shortfall. Conversely, Uie frusl deposit wouldmost likely be protected from daims of 
our leriders and oUier creditors if we ever became bankrupt or insolvent. You would also be released from any subordination provisions. 

Covenant [)efeasance. Under cuireiil federal tax law, we can make thesame type of deposit described above and be released, from 
some of the restridive covenants in the debl securiiies. This is called "covenant defeasance."-In that event, you would lose tĥ e protection of 
those restrictive covenanis but would gain the proledion ofhaving money and securiUes set asjde in frust to repay Uie securities and you 
would be. released from any subordination provisions. In order to achieve covenani defeasance, we must do the following: 

we must deposil in trust for your benefit and tiie benefit of all other direcl holdeis of ttie debl securiti'es a combination of money 
and U.S. govemmenl or U.S. government agency notes or bonds that will generate enough cash to make Interest prindpal 
and any other paymenls on tfie debt securities on their.various due dates;' 

we must deliver to the Injstee an opinion of counsel reasonably acceptable to the frustee confirming that you will not recognize 
inconie, gain or loss forfederal income tax purposes as a result ofsuch covenant defeasance and thaiyou will be.subject'to 
federal income,tax on Uie same amounts, in the same manner and at tiie same Umes as would have been the case if such 
covenant defeasance had nol occurred; 

nb default or evenl of defaulfshall have occurred and be conUnuing either on Ihe daleof such deposil or insofar as evenis of 
default frorn bankruptcy or insolvency events are concerned, atany tirrie'in the perkxl ending on the 91sl day after the dale of 
deposit;-

• such covenani defeasance will not result in abreach or violation of, or constitute a default under any niaterial agreement or 
instrument (other than the applicable inderiture)lb which wc or any of oursubsidiaries is a party or bound; 

we must deliver lo the Uystee an opinion of counseUo the effect that, assurning no intervening bankruptcy of us or any 
guarantor between the dale of deposit and the 9ist day follov/ing the,deposit and assuming that no holder of the debt securily is 
an "insider" under applicable bankruptcy law, after lhe 91sl day following the deposit, the triist funds will not be subject to the 
effect of any applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors' righls generally; 



Table ofContents 

we musl deliver to the tmstee an officers' certificate stating Uiat we didnot make the deposit with the intent of prefening you 
,over our other creditors with the intent of defeating, hindering,.delaying or defrauding our creditors or oUiers; and 

we must deliver lo the trustee an officers' certificaie and an opinion of counsel, each stating that all conditions precedent 
relating to the covenant defeasance have been satisfied. 

If we accomplish covenant defeasance, the following provisions of an indenture and the debl securities would no longer apply: 

any covenants applicable to Uie series of debt securiiies and described in the applicable prospedus supplenient; 

any subordination provisions;'and 

ceriain events of default relatingto breach of covenants and acceleration of the malurily of ottier debt set forUi in any prospectus 
supplement 

Uweatxximplish covenant defeasarice','you can still lopk to us for repayment of the debt securities if a shortfall in the trust deposit 
.occurred, ffone ofthe remaining events of default occurs^ for example, bur" bankruptcy; and the debt securities become immediately due and 
payable, there may be a shortfall. Depending pri the evenl causing the default! you may not be able^lo oblain payment of the shortfalL 

Subordination 

We will set forth in ttie applicable prospectus supplement the terms and conditions, ifany, upon which any series of senior .subordinated 
securities or subordinated i securiUes is subordinatedto'debt securiUes of anolher series or to other Indebtedness of ours. The terms will 
indude a descripUon of; 

the indebtedness ranking senior tb the debl securities being offered; 

the resfrictions, if any, on paymeriis to the holders of the debt securities being offered while a default wilh resped to the senior 
indebtedness is continuing; 

the resirictions, if any, on paymenls to the holders.of the debtsecurities being offei'ed^ follpwing an event bf default; and 

provisions requiring holders of the debt securities being offered Id remit some payments to holders of senior indebtedness: 

Conversion 

We may issue debt securities from time to time.Uiat are convertible'into our common stock or our olher securities or any securities of 
Uiird parties. Ifyou hdd convertible debt securities, you will be peimitted at certain times spedfied in ttie applic:able prospectus supplemenl to 
convert your debt securiUes into our common stock, other securities orsecurities of thirdparties for a specified price. We will describe the 
conversion price (pr the method for determining ttie conversion price) and Ihe other lerms applicable lo conversion in the applicable 
prospeclus supplemenl. 

Guarantees 

One or more of our subsidiaries, as guarantors, may;''joinUy and severally, fully and unconditionally guarantee our obligaUons under Iho 
debl securiUes on an equal and ratable 



Table of Contents 

basis, subject tp the limitation described in the next paragraph. Iri addiUon, any supislemenial indenture'may require us lo cause certain or all 
domestic entities that becoriieone ofoursubsidiaries after the date of any sup[^emental indenture to enter into a supplemental indenture 
pursuant to which such subsidiary agrees to guarantee our obligations underthe debt securities. If wedefault in paymenl of the prindpal, 
interest.or any premium on such debt securities, the"guarantors; jointly and severally, will be unconditionally obligated lo duly arid punctually 
make such paymenls. 

.Each guarantor's obligations will be limited,to the maximum amounl that (after giving effed to all other contingenl and fixed liabilities of 
such guararitor any collections from, or payments made by or ori behalf of, any other guarantors) will result in the obligatipns of such 
guararitor under the guarantee not constituting a fraudulent conveyance^or fraudulent fransfer under federal or state law. Each guarantor Uiat 
makes a paymenl or disuibution under ils guarantee shall be entiUed to confrlbutibn frwn 'each other guarantor in a pro rata amount based on 
Uie net assets of each guaranior. 

Giiarantees of senior debl securiUes (induding Uie payment of prindpal, interest and any premium on such debl securities) will rank 
pari passu m right of paymenl witti all other unsecured arid unsubordinated indebtedness of the gua/antor and will rank senior in right of 
payrnenl.to all.subordinated indebtedness of such guarantor. Guararitees of sijbordinated debt securiUes.will generally be subordinaied and 
junior in right of payment tp Uie prior payment jn full ofall senior indebtedness of Uie guaranlbi. 

The prospeclus supplernent for a parUcular issue of debt securities will describettie subsidiary guarantors and any additi'onal material 
tenns bf the guaraniees. 

Global Securities. 

If so sel forth in theapplicableprospectus supplemenl, we may issue the debt securiiies of a series in whole pr in part in Uie form of one 
or nrore global securities ttiat will t>e deposited wiUi a depositary,identified in the prospectus supplement We may issue global securities in 
either registered or bearer form and in eittier temporary or permanent forni. The specific terms of the depositary arrangenienl with respect to 
any series of debt securities will be described in'the prospectus supplement. 

DESCRIPTION OF PREFE_^RRED STOCK. 

General 

Subjeci lo. limiiations prescritied by Delaware law and our certificale'of incorporalion, our board of diredors is auihorized to issue, from 
the authorized but unissued shares ofcapilal stock, preferred stock in scries and lo eslablish from tirifie to Ume the numtier of stiares of 
preferred stock to be included in Uie series and to fix the designation arid,any preferences, conversion and olherrights, voting powers, 
restrictions, limitations as to dividends, quajificatioris and terms and condiUons of redempUon of the shares.of each series, and such other 
subjects or matters as may be fixed by resolutipn ofour board of d|re"clprs or one of lis duly auUiorized commillees. As of the.date of Uiis 
prospectus, we have not issuedany shares of prefeited stock-

Reference is made to the prospectus supplemenl relatinglo any seriesof shares of preferi-ed stock being offered in such prospectus 
supplement for Uie specific terms of lhe series, including: 

(1) the tiileand staled value of the seriesofsharesbf preferred slock; 

10. 
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(2) the number of shares of Ui'e series of shares of preferred stock offered, the liquidation preference per share and Uie offering 
price of such shares of preferred stock; 

(3) the dividend rale{s), period(s) and/or paymenl date(s) or Uie method(s) of caldjIaUbn for those values relating io the shares of 
prefened stock oflhe series; 

(4) the dale frbni which dividends on shares of preferred stock of the series shallcumulate, if applicable; 

(5) the proceduresforany auction and remarketing, ifany, for shares of preferred stock ofthe series; 

(6) the provisiori for a sinking fund, if any, for shares bf preferred stock of the series; 

(7) the provision for redemption, if applicable, of shares of preferred stock of the series; 

(8) any listing of the'series of shares* of preferred stock on ariy securiUes exchange; 

(9) the terms and condiUons, ifapplicable, upon which shares of prefen-ed stock of the series.will be convertible into shares of 
common stock, induding the conversion, price, or manner of calculating the conversion price; 

(10) vvhether iriterests iri.shares of preferred slock of the series will be represented by g|obal securities; 

( l l )any other spedfic terms, preferences, rights, limitations or reslriciions of the series of shares of preferred slock; 

(12) a discussionof federal income tax considerations applicable.to shares of prefened siockof theseries; 

(13) the relative ranking and preferences of shares of preferred stock of the series as to dividend rights and riglits upon liquidation, 
dissoliitiori or winding up bf our affairs; 

(14) any lirnilations on issuance of any. series of shares of preferred stock ranking senior lo or on a parity with Uie series of shares 
of preferred stock as to dividend rights and rightsupon liquidation, dissolution or wifiding up of our affairs; and 

(15) any limitations on dffecl or benefidal ownership and restrictions on fransfer of shares of prefened stock of Uie series. 

Rank 

Unless otherwise specified in the applicable prospectus supplement, lhe shares of preferred stock of each series will rank with respect to 
dividend rights and rights upon liquidation, dissolutiori or winding up of our affairs: 

senior lo all dasses or series of shares ofcommon,slock, and to all equily securities ranking juniw to Uie series of shares of 
preferred stock; 

on a parity with all equity securities issued by us the terms of which specifically provide that such equity securiUes rank on a 
parity with shares of prefened slock of Uie series; and 

junior to all equity securiUes issued by us the temis of which specifically provide that such equity securities rank senior to 
shares of preferred stock of the series. 

11 
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Dividends 

Holders of shares of preferred stock cf each series shall be entiUedto receive dividerids.at such rales and on such dales as will be sel 
forthin lhe applicable prospeclus supplemenl. When and if dedared by our board ofdireclors, dividends shall be payable out bfour assels 
legally.availablefor payment of dividends. Each such dividend shall bepayable to hdders of record as Uiey appear on our share transfer 
books on such record dates as shall be fixed by bur board ofdireclors. 

Dividends on any seriesof the shares of preferred stock may be cumulative or noncumulalive, asprovided in the ajiplicable prospectus 
supplemenl. Dividends; if cumulative,.will bexumulaUve from and after the date set forth in the applicable prospeclus supplement If our 
board of diredors fails to declare' a dividend payable oh a dividend payment dale on any series of the shares of preferred stock for which 
dividends are nbncumulative,~then the holders of the"series of the shares of preferred stock will have no right to receive a dividend in resped. 
of the dividend, period ending on such dividend paymenldate.and we will have no obligaUon to pay the dividend accrued for such period, 
whether or not dividends on the series are dedared payable on any future dividend payment date. 

If shares of preferred slock of any series are outstanding, no full dividends shall be^declared or paW or set apart forpayment on the 
shares of preferred slock of any oUier series ranking, as'todlvidends, pri,aiparily wilh or junior tolhe shares of preferred stockof the'series for 
any period unless full dividends, including cumutative'dividends if applicable,'for the then' djrrent dividend pe'riod and any past period, if any, 
have been or contemporaneously are declared and paid ordedaredjand a sum suffident for Uie paymeniof the dividend set apart forsuch 
payment on the shares of prefened stockof the series. When dividends are,not paid in full,-or a sum sufficient for the full payment is nol so 
sel apart, upon thesharesof prefened slock of any series and the share'sofanyotherseries of sharesof preferred stockra_nking~ona parity 
as Io dividends with the shares of preferred siockof the series, all dividends declared upon sharesof preferred stock of" the series and any 
olher series ofshares of prefeired'stock ranking on a parilyas todiwdendswith the shares of preferi-ed sloe* shall be dedai^ed pro rata so Uiat 
the amouni of dividends dedared per share on Uie shares of preferred stock pf the series and Uie oilier series of shares of prefened stock shall 
in all cases bear to each other, the same raUo that accrued dividends per share on the sliarespf preferred sloctt ofthe series and the bther 
series of shares of preferred stock bear, to each ottier. The pro rata amount shall not indude any accumulation in respect of unpaid dividends 
for prior dividend periods ifthe'series of sharesof prefened stock does not have a cuniulative dividend. No interesl, otsumbf.nibriey ihlieu 
of interest, shall bepayable in respecl of anydividerid payment or paymeriis on shares of preferred stock of the series which may be in 
arrears. 

Except as provided in the immediately'preceding paragraph, unless full dividends, induding cumulative dividends, if applicable, on the 
shares of preferred slock of the series have been orcontempbraneously are dedared and paid or dedared and a sum sufficient for the 
payment of thediyidend set apart for paymenl for the then current dividend period, and any past period, if ariy,,no dividends shall be declared 
or paid orsel aside for paymenl or other distribulkinshall'be declared or made upon Uie shares ofcommon stock orany other capital slock 
ranking junkjr to br on a parity with the shares of preferred stock of the series as lo dividends or upon liquidation: Additionally, shares ranking 
junior to or in parity with the series of shares of prefeired stock may not be redeemed, purchased'or oUienvise acquired for any "consideration, 
excepi by conversion intoorexchange for other capital slock ranking junior lo Uie shares of preferred stock of the series as to dividendsand 
upon liquidation. We also may nol pay any money or make.any money available for a sinking fund forlhe 
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redemption of junior or parily shares. Notwithstanding ttie preceding sentences, we may make dividends of shares of comnx3n slock or ottier 
capital stock ranking junior to the shares of prefen-ed stock of the series of shares of preferred stock, alUiough'full dividends may not have' 
been paid or set aside. 

Any dividend payment made on a series of shares of preferred slock shall firsl be credited against.the eariiest accrued but unpaid 
dividend dije witti respect to shares of Uie series which rernains payable. 

Redemption 

Ifso provided in ttie applicable prospectus supplement the shares of preferredstock ofa series will be subject lo mandatory redemption 
or redempUon at our option, as a whole or.in part, in each case upon the terms, at the times and at the redeiriplion prices sel forth in such 
prospectiis sijpplement. 

The prospectus supplement relating to a series of shares of preferred:slock Uiat is subject to mandatory redemption will specify the 
numberof shares of "preferred slock of the series that shall be redeemed by us jn each yearcpmmendng afleradate to be specified, al a 
redemption price per share to be spedfied, together,with an aniount equal loall accrued and unpaid divklerids Uiereon, wtiich shall not,'if Uie 
series of sharesof preferred stock does not have a cumulative dividend, iriclude any accumulation,in respect of unpaid dividends for prior 
dividend periods, to Uie date of redemplion. The redemplion price may be payable in cadi or olher property, as;spedfied in Uie applicable 
prospeclus suppiemerit. If ttie redemplion pric^for shares of preferred stockofany series is payable'onlyfrom the net proceeds of the 
issuanceof shares of capital stock, the.lerms of uie series of shares of preferred stock may provide that, if no such share ofcapilal stock shall 
have been issued or to the extent the net proceeds from any issuance are insufiidenl to pay iri fulMhe aggregate redemption price then dtje, 
shares of preferred slock of the series shall aulomalicallyand mandatorily be converted into shares ofthe applicable capilal slock pursuanl to 
conversion provisions specified in the applicable prospectus supplenient 

•Ufullidividendsonallsharesbfprefened stockof any series, induding cuinulaUve dividends if applicable, have not been or 
contemporaneously are dedared and paid or dedared and a 'Sumsuffidont for the payment of the dividend set apart for paymeni for the then 
curreni dividend period and any.pasi dividends, if any, we may not redeem shares of preferred stock pf any series unless all outstanding 
shares of preferred slock of Uie series'are simultaneously redeeiiied. This'shall not preveril. however,' the purdiase pr acquisition ofshares 
of preferred stock of the series pursuant to a purchase or exchange offer made on ttie same terms to holders of all outstanding shares of 
preferred stock of the series, and, unless full dividends, including cumulativedividends if applicable,.pn all shares of.prefened slock of any 
series'shall have been or conleniporaneousiy are dedared and paid ordedared and a sum suffident for the payment of the dividend sei apart 
for payment for the then cunent dividend period and ariy past period, if any, we will not purchase or otherwise acquire directly or indirectiy 
any shares of prefened stock of the series, except by conversion intodr exchange for.sh'ares of capital stock ranking juhior to lhe shares of 
preferred stock of the series as to dividends and upon liq'uidaUon. 

If fewer than all of the outstanding shares of preferted stockof any series are to be redeemed,,Uie number of shares to be redeemed will 
bo delermiried by us and such shares may.be redeemed pro rata from the holders of record of shares of prefened stock of the series in 
proportion lo Ihe number of shares of preferred stock of Uie series held by such 
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holders wiUi adjustments to avoid redemption of fractional'shares or by lot iri a manner determined by us. 

Nolice of redemplion will be mailed al least 30 days but not more than 90 days before Uie redemption dale lo each holder of record of 
shares of preferred stock of any series to be redeemed al lhe address shown on bur share Iransfer books. Each noiice shall state: , 

(1) the redemption date; 

(2) the number of shares and series of Uie shares of preferred stock to be redeemed; 

(3) the redemption price; • 

;(4) the place or places where certificates for such shares of preferred stock are lo be sunendered for payment of Ihe redemption 
price; 

(5) tiiat dividends on,the shares of preferred stock to be redeemed will cease lo accrue on such:redemption dale;'and 

(6) the date upon which the holder's conversion righls, Ifany, asto such shares of preferred stock shall, terminate. 

Iffewerthan all thesharesof preferred stockofany series are to tie redeemed, the notice mailed to each such holder of Uia series shall also 
specify the number of shares of preferred stock to be redeemed from each such hblder. Ifnplice of redemption ofany shares of preferred stock 
has been given and ifthe'funds necessary for such redempUon have been,set aside by us in trust for Uie benefitof the holders ofany shares 
of preferred stock's6_ called for redeniption, Uien from and afterUie redemption dale dividends will cease lb aco-ue on such shares of preferred 
stock, and all rightsof the hdders of sudi shares of preferred stock will terminate,except the right to receive the redemption price. 

Liquidation Preference 

U p n any voluntary or involuntary liquidation, dissolution or.winding up of our affairs, ttieii, before any distribution or paymenl shall be 
made loathe holders of any shares pf common slock or any other dass or series of shares of stock ranking junior to the series of shares of 
preferred stock in Ihe dislribution ofassels upon any IiquidaUon,dissolution or winding up,'Uie holders of each seriesof sharesof prefen'ed 
slock shall be entitied to rece'ive outof our assels I eg allŷ . available fordisfribution lo slockholders liquidating disfributions in Uie amount of the 
liquidation preference per ^ a r e ; set forth in the applicable prospecttjs supplement, pltj's an amounl equal io all dividends accmed and unpaid 
Iherepn,-which shall not indude any accumulation in respect of unpaid dividends for prior dividend periods if ttie series'of shares of preferred 
stock does not have a cumulative dividend- After payment of the full amount of the liquidating distributions to which they are enlitied,iUie 
holders of shares of preferred stock of the series will have no right or daim to any of our remaining assets. 

In Uie event that upon any sudi voluntary or involuntary, liquidation,.dissolution or winding up, our available assets are insufficient lo 
pay. Uie amount of the liquidating distributions on all outstanding shares of prefened stock of the series andilhe corresfwriding amounls 
payable.on'all sharesof otiier dasses or series ofcapilal stodt ranking on a parily v/ith shares of preferred istock of theseries in the 
distribution of assets, tiien Uie holders of shares bf preferred slock of the series and alJ other such dasses or series of capital slock shall share 
ratably in any such distribution of assels in proportion to the full liquidating distributions to which theywould otherwise be respecUvely 
entitled. 

14 



Table of Contents 

If liquidating distributions shall have been made in full lo all holders of stores of prefened stock of the series, our remaining assets shall 
be distribuied among lhe holders bf any ottier classes or series,of capilal "stock ranking junior to lhe shares of prefened slock of the series 
upon liquidation, dissolution or winding up, accordjng to Uieir respeciive rights' arid preferences and in each case according to Uieir respective 
number of shares. For such purposes^ the consolidation or merger.of us with or into any other entity; or the sale, lease or conveyance of all or 
substantially all of bur property or business, shall not be deemed to constitute a liquidation, dissolution or winding lip of us. 

Voting Rights 

Holders of the shares of preferred, stock ofeach series will not have any voling righls, excepi as sel fprth belpvi/ or in the applicable 
prospectus supplemenl or as oUierwise required by applicable law.The following is a summary of.the voting rights that,unless provided 
othenvise in the applicable prospectus sup'ptement, will apply toead i seriesof shares of preferred stock. 

l( six quarteriy dividends, whether or nol consecutively payable bn the shares of preferred stock of the seriesor any other series of 
sharesof preferred stock ranking on a parity wiUi the series "of shares of preferred stock with respect in each case to the payment of dividends, 
amounts upon liquidation, dissolution and winding up are in arrears; whether or nol earned'or declared, Ihe'numtierof directors then 
consliluUng our board of directors will be increased^by two, and the holders of shares of preferred stockof Uie series, voting logeUier as a dass 
with the holders of any other series ofshares ranldng in partly with such shares, will have,the right to elect two additional directors to sen/e 
on ourboarP of directors at any annual meeting pf stod^olders ora properly called special meeiing of the holders of shares of prefened slock 
of the series and ottier shares'of preferred stock ranking in parity wilhsuch shares and at each subsequent annual meeting of stockhdders 
until all such dividends and dividends for the current quarteriy period on the shares of preferred slock of the series and oUier shares of 
preferred stock ranking in parity with such shares have been paid or dedared and set aside for payment Sudi voting rights will lermiriale 
when all such accrued and unpaid dividends have tieen dedared and paid or set askie forpayment. t f ie temi, cf office of all direciors so 
elected will terminate v<itti the tennination of such voting rights. 

The approval of two-lhirds of Uie outstanding shares of preferred stock of the series and all other series ofshares of preferred stock 
similariy affected, voting as a single dass, is required in order to: 

(1) amend ourcertificate of incorporation to,affed materially and adversely the rights, preferencesor voting power ofthe hdders 
oflhe sharesof prelerred siockof the series or bther shares of preferred slock ranking in parity with such shares;. 

(2) enter into a share exchange Uial affects the sharesofpreferred siockof theseries, consolidate with or merge into anolher 
entity, or pemiit another.entily to.cdnsplidate with or merge into us, unless in each such case each prefened share of Uie series 
remains outstanding,without a material and adverse change to'its terms and rights or, is converted,ihtp'or exchanged fpr shares'of 
preferred stod< of the surviving entity having preferences, conversion or other righls, voting powers, restrictions, limitations as to 
dividends, qualifications and terms or condiiions of redemption of lhe series identical lo.Ihalof a preferred share of the series, excepi 
for changes Uiat do not materially and adversely affect the holders'of ttie shares of preferred slock of Uie series; or 
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(3) authorize, reclassify, deate, or increase the authorized amount of any class of shares having rights senior^to the shares of 
preferred stockof the series v/itti resped'tbttie paymeniof dividends or amounls upon liquidation, dissolijtion or winding iip. 

However, we riiay "create addiUonal dasses of parity shares and other serie's'bf shares of preferred stock ranking junkir to the series of 
shares of prefened stock witil respect in each case to the payment of dividends, amounts upon liquidation, dissolutjon and wnndirig up. 
increase the auttiorized number of parily shares and junior shares and issue additional series of parity shares andJunior shares without Uie 
consent pf any hotder of shares of preferred stock of ttie series. 

Excepi as provided above and as required bylaw, the holders of shares of prefened stock of each series will nol be entitled to vole on any 
merger or corisolidation involving us or a sale of all or substantially all bfour assels. 

Conversion Rights 

Tbe terms and conditions, if any, upon which shares of preferred slock of any seriesare convertible into shares of common stock will • be 
set forth in the applicable prospectus, supplement relating to the series.JSuch temis will Indude the number of shares of common stock into 
which the sharesofpreferred stockof the series are convertible, the conversion price, ormannerof calculation of theconversion price; the 
conversion period, provisions as lo whelher conversion will be at the option ofthe holders ofthe sharesof .preferred stockof theseries or us, 
the evenis requiring an adjusUnenl ofthe conversion price and provisions affecting conversion in the evenlof the redemplion of Uie shares of 
preferred stock of.Uie series. 

Limitation on Share Ownership 

Our'certificale of incorpd-alion prohibits any person from becoming^ the benefidal ownerof S^^pi" more of any dass or series of our 
issued and outstanding capital stock unless sucK person agrees in writing to (i) provide to the Gaming Authorities (as defined in our cerUficate 
of incorporaUon) infomiation regardjng such peison, (ii) respond to wrilten br oral quesUons that maybe propounded by any Gaming 
Authority and (iii) consent to the perfonnance of any background.invest|galion,Uiat may be required by any Garning AuUiority, including: 
withoul limitation, an invesUgation ofany criminal record of such person, Subjeci lothe righis of the Iiolders ofany of our preferred stock Uien 
outstanding, our board of direciors rnay redeem any shares of our preferred stod; held bya Disqualified Holder al a price equal tolhe Fair 
Market Value of such share's or such other rede'mplion price as required by pertinent slate or federal law pursuarit to which the rederripliori is­
required. A "Disqualified Holder" nieans any benefidal owinerpfsharesofourcapitalstock or any of oursubsidiaries, whose holding of 
shares of our capilal stock, when taken together with the.holder ofshares of capital,stock by ahyolher beneficial owner riiay in" the judgment 
ofour board ofdireclors, result in (i) the disapproval, modification, ornon-renewal.ofanyconlract under which we, o r a n y V our, subsidiaries 
has sole or shared authorily to manage any gaming operations, or (ii) Uie loss or non-reiristaienient of any license or franchise from any 
governmental agency held by us or any of our subsidiaries lo conduct any porUdnof its business, which license or franchise is conditioned 
upon some or allof the holders of our capital stock meeting certain criieria. ' 
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DESCRIPTION OF COMMON STOCK 

In the discussion that follows, we have summarized selectedprovisions of our certificate of incorporation, as aniended, and our bylaws 
relating to our capilal slock. You should read our certificate of incorporation,and bylaws currently in effeci for more details regarding the 
provisions we describe below and for olher provisions that rnay be important lo you. Wehave'filed copiesof Uiose documents with the SEC, 
and Uiey are incorporated by reference as exhibils to the regislration stateriient of which Uiis prospectus is part. 

General 

Our certificaie of incorporation authorizes.the issuance of 45,000.000.shares of common stock, 3,000,000 shares of Class'B common 
stock, SO.Ol parvalue, arid 2,000,000 shares of preferred stock, $0.01 par value; As bf August ,14, 2009, 32,266,855 shares of our'commpn 
stock were issued and outstanding which excludes 4,327,623 shares heldby usin freasury, and nb shares of our Class B common slock or 
our preferred stock were issued or outstanding. All issued and outstanding sharcs of our cbriimon slock are fully paid and non-assessable. 

The rights and privileges of the holders of our common stock are subject to the preferential rights and privileges of the holders of any 
Class B common stock or preferred stock.outstanding. 

'Dividend Rights. Holders bf shares of our cpmmon stock are entilled to a pro rata share ofany dividends dedared on Uie common 
stock by our board of directors from funds legally available Uierefor. We have riever paid a dividend and do not anticipate pa^ '̂ng pne in .ttie 
nearfuture. 

Liquidation Rights. Iri the event of our voluntary bi" irivplu'ntary, liquidation, dissbttition or windirig up, holders ofshares of pur 
common stock are ehtiUcd to share ratably in all assets remaining'after paymenl in full of liabilities,- induding the liquidation rights of any of 
our putslanding preferred stixkdr Series A junior partidpating preferred slock. 

Voting Rights. Holders of our common stock are enlilled to one vote for each share held'ori all matters subrfiitted to a vote of Uie 
stockholders. Holdersare not enUtled to cumulate votes fon the eledion of directors. Accordingly, the holders of more than 50% ofall oflhe 
shares outstanding can elect all of Uie directors. Significanl corporate transactions such.as amendments to our cerUficate of incorporation, 
mergers, sale of assets and dissolution or liquidation require approval by theiaffimiative vote of a majority of ttie outstanding shares of our 
common stock. Other matters to be voted upon by the holders ofour common stock require the affirmative vole of a majority of the shares. 
present at the particular stockholders meeting. 

Redemption. Conversion and Sinking Fund Provisions. There are no redernptipn, conversion or sinking fund provisions wiUi 
respect to our commori stock. 

Preemptiife and Other Subscription Rights. There are no preemptiveor ottier subscription rights with respect to our conimon stock. 

Limitation on.Share Ownership 

Our certificate of incorporation prohibits any person from becoming the^benefidal owner of 5% or more of any dass or series ofour 
issued and outstanding capital stock ijhless such person agreesinwriti'ng to (i) provide lo the Gaming Autho'rities"(as defined in our certificate 
of incorporation) informatibri regarding such persbn, (i|) respond to written or oral questions 
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Uiat may be propounded by any Gaming AuUiority and (iii) consent lo the perfomiance of any background investigation Uiat may be required 
byany Gaming Aiittiority, indudirig without limitation, an investigation of any criminal record of such person. Subjeci lothe rightsof the 
holders of any ofour class B common stock or prefened stock then outstandirig, our.board of diredors may redeem ariy shares of our capital 
stock held bya Disqualified Holder at a price equal tothepafr Market Value ofsuch shares or such other redemptkin price as required by 
pertinent state or federal law pursuant to which Uie redemption is required. A,"Disqualified Holder" means any benefidal owner of shares of 
our capital stock or any of our subsidiaries, whose holding of shares of our capital stock, when taken togettier v/ith the holder of shares of 
capital stock by any other benefidal owner may in ttiejudgmentof our board of direciors, result in (i) the disapproval, rnodification, ornon-
renewajof any.confrad under which we, or any of our subsidiaries has sole or shared authority to manage ariy gaming operaiions, or (ii) the 
loss or rion-reinstalement of any license or franchise frorii any governmental agency held: by us pr any of our subsidiaries to conduct any^ 
portion of its business, which license or franchise is conditioned upon some brallpf the holders ofour capilal stock meeting certain criteria. 

DESCRIPTION OF RIGHTS 

We may sell the securities offered hereby to investors direcUy Uirough stockholder purchase righls entiUing owners of shares of conimon 
stocklo subscribe for and purdiase shares of comrnon slock, shares of preferred stock or debl securities {'Rights"). If ttie securities offered 
hereby are to be sold through Rights, such Rights wiii,t)e distributed as a dividend'to our stockholders for which pur stockholders will pay no 
separate consideration, fhe prospectus supplement with respecl to the Riglits offering wiNset forth ttie relevant terms of_ the Rights, 
induding (1) the kind and number of securiUes whidi will be offered pursuant to tlie Rights, (2) the period during which and liie price at 
vvhich the Rights vwll be.exercisable, (3) ttie nurnber of flights lo be issued, (4) any provisions for changes to or adjustrfienls in the exercise 
price of Uie Rigfits, and (5) any other material terms of the Righls, 

PLAN OF DISTRIBUTION 

We may sell the offered securities to one or more underwriters for public offering and.sale by them or may.sell Uie offered securities' to 
investors direcUy or through agents^which agents may be affiliated with us. Direct sales'to inveslors may be accomplished through 
subscription offerings or through subscripUpri'rights distribuied to our stockholders and direct placements to third paities. In connection with 
subscription offerings or the distribution of subscription rights lo stockholders, if all Uie underiying securities offered are nol subscribed for, we 
may sell such unsubscn'bed securiiies offered,lo third parUes directiy or through agents and; in addition. wheUier or not a|l.of Ihe underiying 
securities offered are subscribed for, we may concurrenUy offer addiiionai securities pf the type offered hereby to third parties direcUy or 
through agents, which agenis may be affiliated wiUi us; Any underwriter or agent involved in Uie offerand sale of lhe offered securities will be 
nanied in lhe applicable prospectus supplement. 

Tbe dislribution of the offered securities may be effected from Ume to time in one or more fransacUons at a fixed price or prices, which 
may be changed„or at prices related to the.prevailing nfiarkei prices at the time of sale or at'negotiated prk:es, any of which may represeni a 
discount from Uie prevailing market price; We also may, from Ume to Ume, authorize undenvriters ading as pur agents to offer arid sell frie 
offered securities upon ttie temis and conditions sel forth in the applicable prospectus supplement In connection wiUi,the, sale of offered 
securities, underwriters niay be deemed to have received compensatcn 
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frorii us in Uie form of underwriting discounts br commissions arid may also receive comriiissions from purchasers of offered securities for 
whom they may act as agent Underwriters may sell offered securities to or-thrpugh dealers, and such dealers may receive compensation in 
the forin of discounis, concessions or comrriissiohs from the undenvrilers.and/orcximmissions from the purchasers forwhom they may act 
as agent. 

Any underwriting compensation paid by us to underwriters or agents in connection'wiUi the offering of offered securities, and any 
discounts, concessions or commissions allowed by underwrilersto participating dealers, will be sel forih in the applicaWe" prospectus 
supplcrrient Underwriters, dealers and agents participating in the djslribution of the offered securiiies may be deemed to be underwriters; 
and any discpunts and commissions received by them and'any profit realizedby Ihem on resale of Uie offered securitiesmay be deemed,to 
be underwriting discounts and commissions, underthe SecuriUes Actof 1933. Underwriters; dealers and agents may be entitled; under 
agreements eritered into with us, to indemnification against and contribution toward civil liabihties, induding liabilities under Uie Securities 
A d of 1933: Any such indemnification agreemenls will be described in lhe applicable prospeclus supplernent 

Ifso indicated in Uie applicable prospectus suppiemerit, we will authorize dealers acting as our agents to solicit offers by institutions, to 
purchase offered secunlies from us at ttie, public offering pricesel forth in such prospectus supfJement pursuant to delayed delivery confracts 
providing forpayment and delivery on ttie date or dates stated in such prospectus supplemenl! Each conlract will be for an amount not less 
than, and the aggregate principal amount of offered securities sold pursuant to contracts shall be nol less nor more than. Uie respective 
anioLinls stated in the applicable prospedus supplement. Institutions"with,whom contracts, when authorized; may be made indude 
commerdal and savings banks, insurance companies, pension funds, investment coriipanies, educational and charitable institutions, and 
other institutions but will in al| cases be subject to bur approval. Contrads will not be subject to any condiiions except the. purchase by an 
institution of ttie offered securities covered by its confracts shall riot at'ttie time of delivery be prohibited underthe laws of anyjurisdiction in 
ttie United States to which such irisUtutipn is.subject, and if ihe offered securities are being sold to underwriters, we shall have sold lo such 
underwriters the total principal amouril of ttie offered securiUes less the principal aniount of ttie securities covered by contrads. Some of Uie 
undenvrilers and Uieir affiliates may bb customers of engage in transacUons with and perform services for us and our subsidiaries iri the 
ordiiiary course of business. 

LEGAL MATTERS 

Certain legal matters in conneciion with Ihe securities offered,pursuant lo this prospeclus will be passed upon by Mayer Brown LLP; 
Chicago, Illinois. 

EXPERTS 

Ernst & Young LLP, indeperidenl registered public accounUng firm,'has audited our consolidated financial statements and schedule 
included in our Annual Report on Form 10-K for the year ended April 26, 2009, and the effectiveness of our'inlernal confrol over financial 
reporting asofApril 26.'2009, as set forth in thefr reports, which are incorporated by reference in.this prospectus and elsewhere in the 
registration statement. Our finandai stalernents and schedule are incorporaled by reference in reliance on Ernst & Young LLF*'s reports, 
given on their authority as experts in accounting and auditing. 
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WHERE YOU CAN FIND MORE'INFORMATION 

'We file annual, quarteriy "and cunent reports, proxy statements and other information with the U.S. Securities and Exchange 
Commission. You may read and copy Uie.'reports, statements and other information at Uie U.S. SecuriUes and Exdiange Commission's: 
public reference room at 100 F Street N:E., Room 1580, Washington, D.C, 20549..You can request copies of these documents by writing to 
the U.S. Securities and Exchange Commission,but must pay photocopying fees. Please cajl the.U.S. Securities and Exchange Cbmrnission 
at 1-202-551-8090 for further infomiation on the operation of the public reference rooms. Our U.S. Securities and Exchange Commission 
filings are also available to the publicbri the U.S. SecuriUes and Exchange Commission's Internet si le( /jrtp./Avww.sec.gov). 
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You should rely only on the information contained in this;prospectus supplement. We have not authorized anyone to provide 
information different from that contained in this prospectus supplement. We are offering to,sell, and seeking offers to buy, 
shares ofcommon stock only in jurisdictions where offers and sales are permitted. The Information contained in this 
prospectus supplement is accuratednly asof the date ofthis prospectus supplement, regardless of the time of delivery of th is 
prospectus supplernent or of any sale of our common stock. 
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Filed Pursuant to^Rule 424(b)(5) 
Registration No. 333-160526 

Prospectus Supplement 
(To Prospedus dated Sepiember 3, 2009) 

Isle of Capri Casinos, Inc; 

5,300,000 Shares 
CommonStock 

We are offering 5,300,000 sharesof our common slock,,par value $0.01 per share. 

Our commonstock is listed on the Nasdaq Stock Market under ttic symbol "lSLE,"On January 19, 2011, the last sale price of ourcommon 
stock as reported on the Nasdaq Stock Market was $10.80 per share. 

A i i investment in our common stock involves various r isks and'prospect ive investors should carefully 
consider the matters d iscussed under "R isk Factors" beginning on page S-10 of this prospectus 
supplement and beginning on page 10 of our Annual Report on-Form lO-K/A for the f iscal yearended 
Apr i l 25, 2010, as well as the other r isks descr ibed in this prospectus supplement and the accompanying 
prospectus and the documents incorporated by reference therein, before making.a decis ion to invest in 
ou rcommons tock . 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these 
securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any 
representation to the contrary js.a criminal offense. 

Public offering price 
Underwriting discxiunts and commissions 
Proceeds, before expenses, to us 

We have granted the underwriter an option to purchasea maximum of 795,000 additional shares of our common slock to ODver over-
allotments, if any, exercisable, in whole or in" part,,at any time unlil 30 daysafter ttie date ofthis prospectus supplement 

The shares ofour common stock "will be ready for delivery in book-entry form through The Depository Trust Company on or about 
January 25, 2011. 

Deutsche Bank Securities 
the date ofthis prospectus supplement is January 20, 2011. 

Per Share 
$ 10.25 
$ 0.50 
$ 9.75 

Total 
$ 54.325,000 
$ 2.650,000 
$ 51,675,000 
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ABOUT THIS PROSPECTUS SUPPLEMENT 

This pnnspectus supplement and the accompanying prospectus are part of a registration stalemerit that we filed wiUi the Securities and 
Exdiange Commission utilizing a "shelf' regisU-aUon process. We are providing infbrmation'loyou about this offering in two separate 
documents that are combined together. The first documenl is ihis prospectus supplement, which describes the spedfic terms of this offering. 
The second dqcumdnl is the accompanying prospectus, which provides more general informatioh.some of which may riol apply lo Uiis 
offering. You should read this entire prospectus supplement, as well as the accompanying prospectus and the documents incorporated by 
reference that are described under "Where You Can Find More Iriformation." 

You should rely only on the information contained or incorporated or deemed to be incorporated by reference in.the 
accompanying prospectus and any freewrit ing prospectus prepared by or on behalf of us iri connection with'this offering. We 
have not, and the underwriter has no t authorized any other per;son to provide you with additional or different Information, tf 
anyone provides you with additional or differentinformation, you should not rely on ' i t Neither this prospectus supplement rior 
the accompanying prospectus nor any such free writing prospectusis anoffer to sell or a solicitation of an offer to buy any 
securities other than the common'stock to which itTelates or an offer to sell or a solicitation of an offerto buy securities in ariy 
juVisdiction^where, o r to any.person to whom, it is unlawful to make an offer or 'sol ic i tat ion. You should assume.that the 
information appearing In this prospectus supplement, the accornpanyihg prospectus, any such free writing prospectus and the 
docurnents incorporated or deemed to be Incorporated.by reference fri the accompanying prospectus Is accurate only as of the 
respective dates ofthose documents In which the inforrnatlon is contained. Ourbusiness, financial condition, results of 
operations, liquidity and prospects niay have changedsince those dates. 

References to the "Company," "we," "us," arid "our" in ttiis prospectus supplemenl and the accompanying prospedus are to Isle of 
Capri Casinos,ilnc, or Isle of Capri' Casinos, Inc. and its consolidaled subsidiaries, as'the contexi requires. 

Industry and Market Data 

In this prospedus supplement, the accompanying prospectus and the documenis incbrporated by reference in the accompanying 
prospectus, we rely on and refer lo infonnation and statistics regarding ttie industry and Uie sectors in which we operate: We obtained ttiis 
informaUon and statisticsfrom various third-party sources and our own intemal estimates. We believe,Uiat these sources and estimates are 
reliable, but have not independentiy verified them and cannot guaranlee their accuracy or>completeness. 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 

This pirospeclus supplement and the accompanying prospectus, induding Uie dodjments that we incorporate by reference in each, 
contain forward-looking statements within the rneaning of Section 27A of Uie Securities'Act of 1933, as amended, arid Section 21E of the 
SecuriUes Exchange Act of 1934. as amended. These forward-looking slatements are based on management's current expectations, 
estimates, and projedions: Words such as •expects," "anticipates," "interids," "plans," "believes," "seeks," "estimates," "forecasts." 'Vill," 
"should," "approximately;" "pro forma," variations of these words, and simiiarexpressions are intended to identify these forward-looking 
staleriients. Certain factors, iricluding but not limited lo those identified under the heading "Risk Factors'* in Ihis prospectus suppiemerit, as 
well as those in Itern IA, "Risk Factors" and elsewhere in our Annual [Report on Form 10-K/A 
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for the fiscal year ended April 25, 2010 and our other filings with the Securities and Exchange Commission, which are incorporated by 
reference into the accompanying prospectus, may cause actual results to differ materially from current expectations, esUrhates, projections, 
and forecasts and from past results. You are cautioned nbl lb unduly rely on such statenients, which speak only as of the dale made. The 
Company undertakes no obligation to release publidy any revisions tp fonvard-looking siatemerits as the result of subsequeni events br 
developments. 
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SUMMARY 

The following is a suriiriiary of the informaUon contained or incorporated by referencejnto the accompanying prospeclus. You should 
read this entire prospectus supplement, prospectus and Uie incorporated documents before makingan,invesimeni decision. Unless ttie 
context otherwise indicates, the information herein assumes that ttie over-allotmenl option is not exercised. 

The.Company 

We area leading developer,owner and operatorof branded gaming facilities and related lodging and entertainment fadlities in regional 
maricets in the UnllKi States. As of October 24, 2010, we own and operate IScasino properties in six states., Collectively, these properties 
feature.over 15.000 slot machines and over 350 labie games (induding over 100 poker tables), over 3;000 hotel rooms and more than three -
dozen restaurants.. We also operate a harness racing track at ourcasino in Florida". We have sought and established geographic diversity to 
limit Ihe risks caused by weather, regional economic difficulties, gaming tax rates and regulations of local gaming authorities. 

Our business approach is anchored by a disciplined applicaliori'of,the folJowing strategies: 

Focusing on core operating principles that have proven successfiJI. 

Our operating focus is to deliver a superior guest experience by providing custorners with the mosl popular gaming product in a dean, 
safe, friendly and fun environment These areas have beeri shown through ciistomer research to embody the attributes of a gaming 
entertainment experience mosl important to our customers in choosing whidi casino to visit Wd ernphasize, aniong oilier things, customer 
courtesy and we have implemented a proprietary,program to measure our progress against slandards'for certain courtesy behaviors, in 
addition, many of our capital and operaUng plans are intended to improve on guest satisfaction, induding quality, accessibility and 
deantiness of areas frequented by our customers, such as hotel rodnis and other public areas in our hotels and casino floors. We also have 
implemented employee inceniive prograrris designed lo encourage employees to deliver superior custonier service and courtesy. 

Driving value through produci offerings and branding. 

Our current strategy is to evolve into operating our,properties under two separate brand names:'Isle and Lady Luck(which we re­
launched in fiscal 2009). We use the Isle brand primarily at properties that have a regional draw, These are generally casinos in larger 
markets where we have expansion potential demonstrated by either the size of the markel or excess land that we contrd. The Isle-branded 
prbperties lypically offer expanded amenities, such as hotel rooms, expanded food and beverage offerings and conference and convention 
capabilities. 

We use the Lady Luck brand on properties that predominantly draw local customers.which are typically in smaller markets w/ith less 
expansion potenUal. The goal of the Lady Luck brand is to offer high quality entertainment options,, fea luring casual dining and popular local 
entertainmenl in a comfortable selling in addition to a first class gaming experience. We have completed the refurbishment and rebranding of 
three of our existing Isle properties under the Lady Luck brand: Marquette, lowa in September 2009, Colorado Central Stalran in Black 
Hawk, Colorado in June 2009 arid Canithersville. Missouri in^December 2008. We intend to rebrand some ofour other existing properties 
under the Lady Luck name during the next 
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few years assumirig economic conditions improve and capital availability is enhanced; Our cunent expectations are Uial Natchez, Lula and 
Vicksbijrg, Mississippi; Lake Charles, Louisiana; Boonville and Kansas City,' Missouri; and Davenport, lowa will evenluallybe rebranded to 
Lady Luck casinos. 

Continuing to focus on financial discipline. 

We have reduced our outstanding debt from approximalely $1.50 billion as of April 27.200810 $1.26 billion as of October 24, 2010 or a 
reduction bf approxiriiately:$240 million. We achieved this reduction Uirough the,use oif cash oblained-from IheselttcmentofourHurricane 
katrina claim and cash flows frorii operations.' We retired $142.7 million of ttie 7%'senior siitjordinated notes for $82.8 million through a 
tender offer in February 2009.and prepaid $35 rriillion of our term Joansunder our, senior secured credil fadlity in March 2009. In Febrijary 
2010, .we eritered into an amendmenl to our senior, secured credil facilitylhat permilsincreased flexibility in operaiions and capital spending. 
We continually seek opportunities Io improve our capilal structure. 

. Aggressively pursuing prudent growth opportunities. 

On December"!, 2010, the Missouri Gariiing "Commission selecled oiir proposed casirio projed in Cape Girardeau (the'"Cape 
Girardeau Projed") for prioritization for the 13th and final gaming license'in the State of Missouri. We intend lo brand this casino as an Isle 
property, which we expect to indude approxiniately 1;600.sibt machines, 28 table games, 3,restauranls, a lounge and terrace overipoking the 
Mississippi River and a 750-seat event center al an estimated cost of.$i25 million. We anticipate construdion to begin in eariy summer2011 
and casino operatioris to begin in ttie fourth calendar quarter of 2012. 

We aiso conUnue loseek to expand our operatioris thr;ough acquisittcms; suchas bur acquisition of ttie'Rainbow Casino located in 
Vicksburg, Mississippi in June 2010 for approximately $76 million. .Vjcksburg is located approximately onemile south of Interstate 20, the 
main road connecting Jackson, Mississippi to Vjcksburg. The casino features 759 slot machines, 6 table games, a 224 seat Riverview 
Buffet, a 26 seat Crossroads Deli and 977 parking spots. 

Addilionaliy.-we fornied Isle Gaming Management,:a management and consulting division of the Company, in 2009 to leverage our 
experienced and respected manageriient leam and intellectual property assets by managing and t^erating casinos owned by third parties in 
exchange for manageriient and other fees. The goal of Isle Gaming Managernent is to allow us to manage addiUonal casino properties 
without requiring extensive capilal investment. In January 2010,,weentered.into a managernent agreement with Nemacolin Woodlands 
Resort. Nemacolin js located in southwestern Perinsylvania near theWesl Virginia border, approxiriialely 40 miles northeaslof 
Morganlown, West Virginia and approximately 60 miles southeast of Pittsburgh, Pennsylvania. Nemacolin has filed an applicaUon with the 
Pennsylvania Gariiing ConU'oI Board for the one i;emaining resort casirio license'in Pennsylvania. Nemacolin is one of four applicants. We 
have ajso filed an application to'be licensed as a casino operator in Pennsylvania..If.Nemacolin is awarcJed Uie license and .we are granted an 
operator's license, we have agreed to make certain imprbvements.to an existirig building at the resort, w/hich will house a Lady Luck casino 
that we will manage. We currenUy estimate the project cost at approximately,$50 million. We will pay an annual.fee lo the resort owner and 
in retum will receive a management fee equal to Uie eamings before interest, taxes, depredation and amortizatkin {"EBITDA") of the casino 
afler payment of Uie fee to Nemacotin. The Pennsylvania Gaming Commission has riot set a timeline for the award of the 
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remaining casino lk:ense. We are actively seeking other opportunities to manage casinos owned by third parties. 

Our Properties 

The table below lists, as of October 24, 2010, our properties and the locaUoii, date of acquisition or opening, approximate square footage 
ofgaming areas and numbers of slot machines, table games, hotel rboriis and parking spaces for each properly: 

Date Approximate 
Acqu i red Squa re j 

or Footage of Slot TaWe Hotel Parking 
PropBrtv QpcnBd GaiiiinQ Areas Machines Games Rooms Spaces 

Lake Charles July,1995 ^ 43.900 tSDZ 78 ^493 2,335 • 
Mississippi,'-•,-,- ^,pTT, ,-.. ̂ .'-.'̂  ^ T y ^ ?^ '• . . r ^ -^ ; rT^ ' ^ •"'^ ••% .: •.': . •••- n 

March 
Lula 2000 _̂ 16.800 1-214 ,17 484_^J,611 

t B i i ox i 'J ^ " ' - ^ ^ - l 992 ' • - ^ / ^ - - j : -rS.f iT»hri L A i . 1 •;21 T a j ^ ^ 36 ; ^ ; ^ 7 0 9 ' . l . .^1.600 0 
March 
2000. NatchGZ . . 200Q :17,60Q_ ._ - 616 ^ 1 0 _ , 1 4 , 1 .908, 

f t t ^ *•- ' . - J u n e ' i , . ,- ^ ^ ^ i.- '^* 1 ' «H' ' - ' ^ ^ 'y-J \^^ t ^ - -*: \ 

. Lvicl^burg " ' ''• ?nin/ '- a- •; 35;ooo':JkLji759'Z!^_ 6 .^X- i := i - i i i :97 7iJ 
Missouri ' • I " ' • I . ..L . 

December ' ' ' 

Boonvi l le 2001 . . 28.000 991 19 140 1 ;101 , 

j ra f i i th 'Ar f tv t fe . I i i np?nn7, .- .,.? ,.'^,7-^.finnr j„ri^v7v,fi1Q. ,„ ..|1fi:; ..,,,, — -£l,O0OiJ 
lowa • - . _ j _ . ^ ...̂  
- , •'._ 'r-Ma?Eh~: T ^ - . ^•.. V "•'; %-^^'^TT^^r'^r.;:" j 

'Bet tendorf • r>fvin- - ' t̂ y ?«7f in- , ;^ - i ^ o i ? ' ' . . : 'r^i? . •;Si4-> f ^ . f i m ' j 
Rhythm City- October 

Davenport 2000 , ., 29.10Q . 9J9 16,, , ., ~ r .. . 9 ' ' t , , 

r^"'' -• •£' .••'--:M3rch- - •.- - V.' » •,.. a ' •"."• .c •,•'• •'•"./I n 
LMarquetie ĵ •- •2000 •>.-.• ;. .., ;lR,7nn, l ; ; 6Qi_lt-.;l 1.1 V- —'"•• 475 1 
VValerioo . Jun8_2007__, ^;_ •,...''3.100.. ,.. 1.040 „,32j,,,^.,. 195̂ _̂ 1.487 
Isle Casino 

Hotel 
—Black December 

_ H a \ ^ ' . 1 9 9 8 , .^ . ' 21 .200 _ 1.146 _ . 2 4 238 ^1.100 
Lady 'Luck* . ^ ^ . • "̂  ' ^ ,- . C ^ ' ' " " ^ ' " v ^ C v - V .- ; i . :.;̂  j - ' ^ ' ^ T ^ . S ^ " - ^ ' ' - • . ' j \ - " . ^ 
' t -Casino, -^ • •'•'••J ,- • . . ' .",-,,;; ' - . i ", - , "-'S'-J-^S^.-.,' :r.'^^:* s .o ' " •!<*>. t̂̂ -̂ -^^. L« 

I H^wk;; . ' ; • ;'Apn120Q3 - .-••'- IR.JOn ^ - ^ • 4 g , l - - . 2 0 ^ - - I f i d . - -1.200: 
Florida . 

ir^'.- -f. '• r}--^'ju\r^'"~> .̂- • • -'^•';>'• -V':, -. • '¥^^^^T^^-n 
Pompano"."' 1995/April.̂ ' ' •:(•<>'-• ^ - ^ - ' ' i , .**^t;...-* .v*- '":-%^€^ ---'-•••\ 

b_ParkulJ-^'t;v-2007i i ^ J._.?-.--'45.000.J:i_^i:454ii^.38".i-_:..'ii;i_i.3,80Oj 
451.400 15.113 376 3.078 22.329 

Our pnncipal executive office is located at 600 Emerson,Road, Suite 300, Saint Louis, Missouri 63141. Our telephone number is 
(31-4) 813-9200. We maintain an Internet website at hlipi/Avww.islecqrp.'com.- Information contained on our website is noi incorporaled by 
reference into the accompanying prospectus and youshould not consider information contained on our website as pan of Ihis prospectus 
suppIemenL 

Recent Developments 

Management Succession. 

On January 18, 2011, we announced a transition process to ensure a smooth and orderly trarisfer of executive responsibilities al the 
Ckimpaby. Upon the conclusion of the transition process, Virginia McDowell, our cunent president and chief operating officer, w/ill be 
promoled to president and chief execulive officer, and James B. Perry, the current chairman and chief executive, will continue as our 
executive chairman. 

Mr. Rerry and Ms. McDowell will continue in their current ro!es;until the transition date, which will be determined by our Board of 
Directors in consultation with Mr. Perry and Ms. McDowell, but is expecled to occur no later than December 31, 2011. During the Iransition 
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period, we will undergo a formal executive search for a new chief operating officer, including evaluation of interna! and extemal candidates. 

Amendrrient to Certificate of Incorporation and Entry into Goldstein Governance Agreement. 

This offering will result in the dilution of the ovmership of ourcommon stock by members of the Goldstein family, including Robert S. 
Goldstein, our Vice Chairman, and Jeffrey D. Goldstein andRjchard A- Goldstein, two ofour directors, spouses, children,and grandchildren 
of certain members of Ihe'Goldstein family and entities associated,virtth certain members of the Goldstein family (the "Goldstein Group").-
Certain members of the Goldstein Group have contributed an aggregate of-16,065,457 shares of our conimon stock to GFIL Holdings, LLC 
("GFIL"') in exchange for an aggregate of 16,065,457 units of membership interests in GFIL.'GFl.L was formed to provide for the collective 
ownership of the shares of our common stock of such'certain membersof the.Gbldstein,Group. GFIL isrnariaged by a board of managers 
consisting of representatives elected by the members of.three family groups. The,initiarrrianagers.are Jeffrey D. Goldstein, Richard A. 
Goldstein and Robert S. Goldstein. Assuming that Jeffrey D. Goldstein, Richard A. Goldstein, Roberts.Goldstein and GFIL (collectively the 
"Goldstein Parties") do not purchase any stock in this offering, their collective ownership will deci'ease from 49.5% of our outstanding stock 
on a fully diluted basis lo approximately 42-26% of ourcommon stock cn a fully diluted basis after giving proforma effect to this offering, or 
41.77% if the underwriter's over-allotment option is exercised in full. 

Tlie Goldstein Group requested that ourboard of directors consider the dilutive impact of the offering cxi the Goldstein Group's 
ownership interest in the Company common stock and made certain requests in connection therew/ith; Our board of direciors formed a 
special committee bf directors who are disinterested and independent fi'orri'the Goldstein Group in order to consider these issues and 
requests. Tfie special committee and its advisors then engagedin discussions wiih the Goldstein Group and its advisors with respecl to 
these issues and requesis. Based on these discussions, we have agreed to call a special meeting of slockholders to vote on certain 
amendments to our amended,and restated certificate of incorporation and have entered into an agreement, dated as of January 19. 2011. with 
the Goldstein Parlies (the "Goldstein Governance Agreement") in rcspect of such amendments. If the amendments are approved byour 
stockholders, we expect the arriehdments will become effective shortly thereafter.'The amendments to our amendedand restated certificate of 
incorporation will: 

provide that, unlij the Supemiajority Expiration Time {as hereinafter defined), we may not, withoul the affirmative vote of the 

holders ofat least 66 /3% of the Compan/sVoIing povwr, voting as a single class; authorize, adopt or approve certain 
extraordinary corporate Iransactions; and 

provide for the classification of our board of direciors and three-year terms of seryice for each class of directors. 

We have also agreed to use our commercially reasonable efforts to take all'steps necessary to effeci the amendments to our amended' 
and resialed Certificaie of Incorporation, induding causing;ou?b"oardbf direciors to approve and adopt all necessary amendmenls toour by­
laws to be consistent with the terms of the Goldstein Governance Agreement andthe "amendments to our amended and restated certificate of 
incorporation. 

Pursuant to the Goldstein Govemance Agreement, we have agreed.that until the Nomination Expiration Date (as hereinafter defined), 
we will lake all aclion reasonably, necessary for the board ofdireclors lo nominate and recomrnend for eleclion by the stockholders each of 
Robert S. Goldstein. Jeffrey D. Goldstein and Richard A. Goldstein 
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(collectively, the "Goldstein Directors"), at any annual meeting at which their respective directorship terms are scheduled to expire. Unlil the 
Supermajority Expration Time, we may nol amend, modify or repeal provisions of the amended and restated certificaie of incorporalion, as 
amerided, setting forth the.staggered board wilhout the approval of the hblders of a majoriiy of the shares of our conimon stock held by the 
Goldstein Parties: Notwithstanding the foregoing, ifthe underwriting agreemeni is not executed on orpriorlo January 31 . 201,1 (orsuch later 
date as maybe rnulually agreed to by us and the Goldstein Parties) or if our stoctcholders do not approve the amendments Io our amended 
and restated certificate of incorporalion. v̂ e will not proceed wilh the amendments to our amended and restated certificate of incorporalion or 
by-laws and will take all steps necessary lo effect such abandonment. 

See "Description of Common Stock" for a more detailed description of the amendments to our amended and restated certificaie of 
incorporatbn. 
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THE OFFERING 

Issuer Isie of Capri Casinos. Inc. 

Common 
stock 
offered 5.300,000 shares (or 6,095,000 shares if the underwriter exercises its over-altotmenl option in ftill) 

Common 
stock'to.be 
outstanding 
afler the 
offering (1) 

Useof 
proceeds 

38,218.235 shares (or 39,013,235 shares if the underwriter exercises its over-alfotment opiion infull) 

VVe intend lo use approximately $24.5 million to temporarily repay borrowings outstanding urider our revolving linepfcrediL 
Any amounts that we repay under our revolving lino of crcdit may be reborrowed, subjectio customary condiiions. We intend;to 
use the remaining proceeds from this offering for general corporate purposes including, without limifaiion, to finance fulure 
capital expenditures. Certain affiliates of Deutsche Bank Securitieslnc, as tenders underour senior^secured credit facility, will 
receive a portion of Ihe net proceeds from this offering Ihrough theTepayment ofiborrowings oulsianding under,our revcrfving 
line ofcredit. See "Use of Proceeds." 

Nasdaq 
listing Our common stock,is listed on the Nasdaq Slock Market under the symbol "ISLE." 

(1) TKe nuriiber of shares oulsianding after this offering is based on 32,918,235 shares ofcommonslock outstanding as of January 18, 2011, and excludes 
1.804,201 shares of common stock available for. issuanca under;Our 2009 Long-Term Slod< Inceniive Plan, ihdudffig.785,345,shares ofcommon stock 
issuable upon exercise o( outslaiiding stock options as of̂ January'18; 2011 at a weighied average exercise price of S12.97per'sliare. 
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SUMMARY FINANCIAL INFORMATION 

The following table,sets forth a summary bf our hislorical financial data for the periods ended oras of the dates indicated. You should 
read this table in'conjunction with our consolidated financial statements and'relaled noles incorporated by reference into the accompanying 
praspeclus. 

We derived the summary historical slatement of operations and other data for our fiscal years ended April 25. 2010, April 26, 2009, 
April 27,^obS and the balance sheei data as of April 25; 2010 framour audited consolidaled financialstaternents incorporated by reference 
,irito the accompanying prospectus. The table also preseritsour surhmary'fiistorical consolirialed finaricial data for the six fiscal months ended 
October 24, 2010 and Odober 25, 2009, which is derived fram our unaudited'consolidated firianciarstatemerils and the notes to those 
statements..The unaudited financial statements include all adjustments,,consisting of normal recuning accruals, which we consider 
necessary for a fair presentation of financial position and the results of operaiions for these periods. Operating results for the six fiscal months 
ended October 24, 2010 are not necessarily indicative of the resullsThat may be expected for the entire fiscal year ending April 24. 2011'.'the 
resulls for the six riionlhs ended October.24,,2010 include the results from Rainbow Casino, beginning on June 8, 2010, the date that we-
acquired it; 

The operating data'in the table below is derived from our non-financial books and records, nol from our financial staiements, 
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The uriaudited as adjusted balance sheet information gives effect to this offering. 

Six Months Ended Fiscal Year Ended 
October 24, October 25, April 25. April 26, April 27, 

2010 itWfl 2010 2009 2008 
. (dollars in millions; except por share dalal 

Statement of Opieratlbns 
Revenues: .., • 
rcasino-^-^^T"^ .'•• ''" ^ i ^ ' '^Ti^S'^'^'siSIB^' £?frr513^;4^i;6l3:4," $: J"!o55.7-.t;$. ^.092:3^ 
.Rooms 21.5 24.1 43.0 46.4 49.5 
rPan-mkuelrfooci?be\'erageand^'^,^j^-< - T . ^ ' r - V ^TT^.^-'-:" î '-' "-•-;" ••• ^ t ''""'• • —•-

r ' . . '6th^Tl '^^'^' \ ;".-; . ' ^;A^ :]66:'i^^.';y^v-':67.6:"--?-g^rmo-;>^/i38:6'^-''''mi^. 
Humcane and other insuraiiii^e 

recoveries — — — 62.9 0.4 

-Grossrewhues^ ^ ^ 1 . ' ' ^ ' J > • j^ /6b3.4 lv4^Ll605: i£ ' - . . ; i ,19iL^^^ -lISbSiaT- ;i,292.3P1 
Lesspromdtionalaiiowances >(lb4.B) (101.1) (191.6) (195.6) (200.9) ' 

f J.'--:NetrevenuW V •. '̂''. -"^^ 'V :498.6''l! -VySiM.o's-^gsgrsr... 1̂ 108.0"̂ ^ ;i.09lt4l 
Operating expenses: ' ^ . , . . . . ] . 

Ccasino ::-< ; -W^- ^ :_' -t ^'y^'^ -^'•:79!6l'^;r •i:78.9A.; :::i:^153:8^-', : (51^6 r :^ '^ISirl 
Ganiing taxes ' 124.6 130.5 262.2 269.9 265.4 ' 

):RoQrris?-^n'-'-^:- •-:'•:.•' •r.,.^..^-:'i[ _ Kit.-5.5''^f'-..,^^5,9^v^^ . v l i a s r ..> ; '^4f2:3'"^ -V i 2 . 5 j 
Pari-mutuel, food, beverage'and 

other.. .22:3 221 -^^-8' 51.5 57.0 
[.IviarifTeand'^cilities^- " j . V ' ^ ^ - i l ; y^30.0^ai^V-.1:; '3lT8/^.^ S6l:5^r " "64:4 ^ : . ;65.5; | 

Marketing and administrative 127.4 128.2 . 253.1 ^56,2 27Q.-1 
[Corporaie and deve iopmehl \ .• "̂ - ^^^23:5'^ - '22[3^' ' '%':/ i6.^' '-^-. f S ^ ^ . ± <'^7:3'i 

Expense recoveries and other 
charges.net [ — (6.8) (6.6) 36.1 6:5 

"l-turficanb arid other insurance, ^ .,'•.'"" " 5~^-'T'^T^.'^'' '" ^'- ' " ''^^~~'^~^''T^' ' - T '^r - .1 

Preopening — — — — 3.7 
rDepreci3tion:and amortization - -.. ' l ..'45.1 .. J •5Z^3£j^^^.;_-m5;__^^ _ J22,5;_^_ ^ 2 8 . 9 J 

Total operaiing expenses 458.0 470.2 935.8 973.5 1,026:2 

Operadng income:., '" . . :2f^:}. .^j ^ ^ : V^40;§^ '_ j ^ Z - '33 :8^ ' - , Oi64:o;^^>;134:S" ' ,- ' -65.2l 
Interest expense (47.2) (36.2) (75.4) (92.0) (106.8) 
interest income'̂ -.- •, ^ ^-. . " " : - . ' ' %-'^' 0.9 i ' - - ' r ^ ^ - ^ b ^ ' T T " " . \ '^-B^%\ ' '___2T^Z'^^^X?^ 
Derivative income (expense) (2.2) — (0.3) ' — — 

Giin(t5^)^wiiriyrTr' •• - ' ^^••^U'"A^Z^^^''K^T^^''^^'^^'^'^^ '''• ' 1 
i ^ f ex t i nqu i sh rnen to fdeb l ^ l , ! ^ . . ^ , ^ ^ 
Incorne (loss) from continuing 

operaiions tjefore income taxes 
and including noncontrolling 
inleresl^^ ^ _ , (7:9^ (17) ^ ( 9 ; ? ^ „ _ J 0 2 J 3 _ (53.7) 

R'i;lncbmel«b'eiie'fit'(VrQv"isTbny;^"- " ;x?'' • ^ . ^ ' ^ ^ ^ " °"a-̂ ^ 57ls^7^F-'8':4^.-:.,:," ' { 4 lT i ) . , ? ^ :2o !9^ 
Income (loss) froiri continuing 

operations including 
noncontrolling interest (4.5) 3.4 (1.5) 61.2 (32.8) 
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Six Months Ended Fiscal Year Ended 
• October 24, 

2010 
October 25, 

'2i)09 
A p r i l 25,' 

2010 
Ap r i l 26, 

2D09 
April 27, 

2008 

(doMarsinmiMions, except per, share data) ,, ... ,, 
Statemefitof,Operatio"nsi.i- ';r ' ' r̂ .\. '-.v.-^-'^4'.wv*",^i^!^i;j^..^(^ . . S i . ; / ' '• > . . .i^ ' ' ^ ^ ' ' -. • 
D-'fcontinued)"-- -• '•• • • ^ ' • ^ i ^ - > - : A . \ ' - - h $ - ' r ^ ' ^ % • ^ ^ - l - ' ^ - • [.•r̂ '̂ - ^ . .4 -k '^ • : ' : . : i : \ " . ^ 
income (loss) from discontinued 

operations, net of income taxes O.B .(0.9) (1-8) (17.6) (59.2) 

Net income (loss)" including'Y-f-'^'.',v'^ " '̂ y^ '^^y '^^ i 'p .V-'?^o-->/'^' .'''•'^- '"'.' ' ^ > ^ '-• ' • " • ' - . ' l -
f-^ndncohlroliin^ interest ^jt^^l.^:.-:.^ • ;"- •^'(3-7)^;: A Jv^2:5.:7 - ^':(3.3)" - , ' v 4 3 . 6 _ 4 :(92.Q):1 

(4:9) 
Less net income (loss) attributable to 

Ihe,noncontrolling inlerest . 

Net income ̂ foss)'altribijtabletcr-^{^v ^' '>'• •';" • ' ' ^ ' i i fH" '^ ' -^* ' '« ' -••'-• '̂ '̂  "'"•• ^ .-'-^''• •̂' • - ' ' - ' • .'i ~\ 
b common slbckholders"'."r v l..-^ $ ;.•• ^(3-7)';$':? ^••^2:5^|$'-'.-^- •(3i-3)^$;^^; 43i6/$- . ^(96i9)j 

Income (loss) per common share 
attributable to common 
siockholders 

Basic ^'^ . > - ~ ^ i -••^•: S3ES1S: ^ ^ - ' . - • 

Income (loss) from continuing 
operaiions' $, (0.14) S 0:11 S (0.05): $ 1.95 $ 

_^!034-'fV';j;(0:03)|'^J;^"(^^ 

(1:24) 

il92)ij 
/ ' i lnojme (loss) from .̂̂ ;̂  >-'.-".' . 

•"v -discorilinued operatioris-•'^v ' 
'x 

56);' ' ^(1 

Net income (loss) $ (0.11) S 0.08 $. (0.10) $ 1.39 $ (3.16) 

K Diluted;' 
- ^ S 7 -

•i iT'^f-"'i'. •*'•',*(".: s-•'•?•" i' ^ ^ 3 IriccmB (kJss) from conlinuing 
operations (o:i4) $ 

,. Jncome (loss) fram; _j 
• ,. ..discontinued operatiph'S;^ 

.-^/^ 

0.11 S (0.05)'$ 1.95 $. (1.24) 

^ 
- „ ^Jo.o l l l i :L(Q.03)'; ' ^ \ TdA -̂  ;'70-"56)̂ -' 

Net income (loss) 

OtherData:; 1 ^ 

(0.11) S 0.08 £ (0.10) $ 1;39 $ (3.16) 

I1ZZZZ1IZIZ3 - 1 - ^ 

Net cash provided by (used in): 

^Operaiing activities;..' ,; ' , ? . , , 
Investing activilies; 

(^fia'ncirig" activities' "^ •^nrr 
Capital expenditures 

1 -:48.-7^.v$y,:--60.7/ $ ; ^ 106.4 ; $j..,.''190:6^$: 

•1 .(59l)WsT^(62.^3)''"$['^-(.i04:0)-:$-..(157:2):$^' 
(25;7) $ . (15.3)"S (277) $ (58:6)"$' 

Qperating Data:; 
• Number of slot machines 

H 3 3 : 4 ' j 

(302.4} 

El7Z53 
(190.5) 

3 
Number.Qf_table ganies • 
Number of hotel rooms 

• i - • nr 
15,113 .14,559 14,579 15.373 15,393 

Numberĵ of parking :spaces_ y ^ 

•".^376j^.,r.t;J364r ^ ; . r;3G8.^0 •• J.369^'-:. 
3,078 ' 3,0>T" 3,079 3,104 

^227329"^?^21"Q4^K:. /^2QT696- t- :22[290r7I 

^Ml3 
3.107 

'2n 

As of October 24, 2010 

Hislorical 
A s Ad jus ted 

for thc Offering 
_ _ _ _ ^ _ , ^ .... _, (dollars (n mi l l ions ] 

Ba ince ' ^h5 i rb i i i ;S2^ r«^£^ 
Cash and cash equivalenis ^ ^ $' 64.1 S 90~9 

Long-term debt, including current portion ^ _ $ 1,260.0 S 1,235.5 
Stbct?hSl5ersVequity.,.^:^.;^^,,^:..'.-::;.:t_ £ - • : : : : T ^ , f : ' S k i C . : i y Cy fJ^Z^$1^453 - ._5 
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RISKFACTORS 

You should carefully consider each of the risks described below, together with all of the other information contained or incorporaled by 
reference iri the accompanying,prospedus.before deciding to invest in sliares of our common stock. If any of the following risks develop into 
actual events, our business, financial condilion, results of operations or the martcet valtje of our common stock could be materially adversely 
affected and you may lose all or part ofyour investment. Some faclors'in, this seciioii are forward-looking statements. Fora discussionof 
those statements, see 'Cautionary Statement Regarding Forward-Looking Statemenls." 

Risks Related to Our Business 

We face significant competition from other gaming operations, including Native American gaming facilities, that could have a 
material adverse effect oh our future operations. 

.The gaming industry is intensely competitive, and we face a highdegree. of competition in themarkets in which we operate. We have 
numerous competitors, including land-based casinos, dockside casinos, riverboal casinos, casinos located on racing, pari-muluel operations 
or Native American-owned larxJs and video lottery and poker machines nol located in casinos. Some of our competitors may have better 
name recognition, marinating and finandai resources than we do; competitors with more financial resources may therefore beable to improve, 
the quality of,or expand, their gaming facilities ih a way that we may be unable to riiatch. 

Legalized gaming is cunenlly permitted in various forms throughouUhe United States. Certain states have recently legalized, and other 
stales are cunenlly considering legalizing garning. Our exisiing gaming facililies compete directiy with other gariiing prbperties in the stales 
in which we operate. Our exisiing casinos attract a significanl number of tiieir customers from Houston, Texas; Mobile. Alabarna; Kansas 
City, Kansas; Southern Florida; Little Rock, Arkansas; and Denver, Colorado. Legalization ofgaming in jurisdictions closer to these 
geographic markets other than the jurisdictions inv/hich ourfacilities are,located would have a material adverse effeci on our operating 
results. Other jurisdictions, including states in dose proximity to jurisdiction's where we currently have operaiions, have considered and may 
consider legalizing casino gaming and other-forms of competition. In addition, there is no limit on the number of gaming licenses ihal may be 
granted in several of Ihe markeis in which webperate. As a result, new gaming licenses could be awarded in these markets, which could 
allow new gaming operators to enter our markets that could have an adverse effeci on our operating results. 

We also connpetewith otherforms of legalized gaming and entertainment such as online computer gambling, bingo, pull lab games, 
cardpariors, sports books, "cruise-to-nowhere" operatioris, pari-mutuel, or telephonic belling on horse radng and dog racing, stale-sponsored 
lotleries, jai-alai, and, in the future, may compete wilh ganiing at other venues. In addition, we compete more generally with other forms of 
enlertainment for the discretionary spending of our customers. 

Our continued success depends upon drawing customers fr-om each of Ihese geographic markets. We expect competition to increase as 
new gaming operators enter our markets, existing competitors expand their bpemtioris, gaming activilies expand in existing jurisdictions and 
gaming is legalized in new jurisdictions. We cannot predict with any certainly tbe effects of existing and future competition on our operating 
results. 
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We are subject to extensive regulation from gaming and other regulatory authorities'that could adversely affecl us. 

Ucensing requirements. As owners and operators of gaming and pari-mutuel.wagering facilities, we are subject to extensive state 
and local regulation. Siate and local aulhoriiies require us and our subsidiaries to demonstrate suilability to obtain and retain various licenses 
and require Ihat.we have registrations, permits and approvals to conduct gaming operations. The regulatory authorities in.the jurisdictions in 
which v/e operate have very broad discretion wiih regard to their regulalidiibf gaming operators, and riiay for abroad.variety of reasons and in 
acconJance with applicabte laws, mles and regulations, limit, condition; suspend, fail to renew or revoked license to conduct gaming 
operations or preveni us from owning the securities of any of our gaming'subsidiaries, or prevent pther persons^frbm owning an interest in 
us or doing business with us. We may also be deemed responsible for the acts abd ccxiduct of our employees. Substantial fines or forfeiture 
of assets.for violations of gaming laws or. regulations may be levied againsi us, our subsidiaries arid the persons involved, and some 
regulatory authorities have the ability to require us lo suspend our operaiions. The suspension or revocatk5ri of any of our licenses or our 
operationsor die levy on us or our subsidiaries of a suljslanlial fine would have a maierial adverse effect on our business. 

Todate, we have demonstrated suitability to oblain and have obtained all govemmenlal Ircenses,.regislralions, penniis and approvals 
necessary for us to operate our existing gaming fadlities. We cannot assure you that we will be able to retain these licenses, registrations, 
permils and approvals or thai we wijl be able to obtain any new ones in order to expand our business, or- that our attempts to do so will be 
timely. Like all gaming operatorsin the jurisdictions in which we operate, we must periodically apply lorenewourg'aming licenses and have' 
the suitability of certain of our directors, officers and employees approved. We cannot assure you that we will be able toobtainsuch renewals 
or approvals. 

•In addition, regulatory auUiorities in certain jurisdictions,must appnDvc, in advance, any.restrictions on transfers of, agreemenls not lo 
encumt>er or p ledg^ of equity securities issued by a corporation that is'registered as an intermediary.company with"^such state, or that holds 
a gaming license..If these resirictions are not approved in advance, they,will beinvalid. 

Compliance with other laws: We are also subject toa variety of other federal, state arid local laws, rules, regulations and ordinances 
that apply to nonTgaming busiriessbs, including zoning, environmenlal,iConslructibriand land-use laws arid regulations gover"nirig Ihe 
serving of alcoholic beverages. Under various federal, slale and local laws and regulalions,'anowneror operatorof real.property may beheld 
liable for the costs of removal or remediation of certain hazardous or toxic substances or wastes located oh its property, regardless of whether 
or not the present owner or operator knows of, or is responsible for, thepresence ofsuch substancesorwasfes. We have not identified any 
issues associated with bur properties that could reasonably be expecled tb have an adverse effect on us or the results of pur operaiions. 
However, severalof our properties, are located in industrial areas or were used for industrial purposes for many years. As a consequence, it is 
po^ible thai historical or rieighboring activities have affeclcd one or more of our-properties a"hd that, as a result, environmental issues could 
arise ill the future, the precisenatureof which we cannol now predict. The coverage and attendant compliance costs associated with these 
laws, regulations.and ordinances may.result,in future additional costs., 

Regulatioris'adopted by,the Financial Crimes Enforcement Networit of the U.S;Treasury Department require us to report currency 
transactionsiin excessof $10,000 occurring within a gaming day, including identificalion'pf the patron by name and sodal security number. 
U:S. Treasury Department regulations also require,us loreportcertain suspicious activity, including 
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any transaction that exceeds $5,000 if we know, suspecl or-have reason 4o believe that thetransactiori involves funds from illegal activily or is 
designed;to evade federal regulations or.reporting requirements.,Substantial penalties can be imposed against lis if we fail to comply with 
these regulations. 

Several bf our rivertmats must comply wilh U.S. Coast Guard requirements as to boat design, on-board facilities, equipment, personnel 
and safely and must hold U.S. Coast Guard Certificates of Documentation and Inspection. The U.S. Coast Guard requirements also set 
limits on the operation of.the rivertxiats and mandate licensing of certain personnel involved with the operation of the riverboats. Loss of a 
riyerboat's Certificate of Documentation and Inspection coiild precjude its use as a riverboat casino.'The U.S. Coast Guard has shifted 
inspection duties related to permanently moored casino,vessels to'the individual states. Louisiana and Missouri have elected.to utilize the 
services of the American Bureau of Shipping {"ABS") to undertake the inspections, lowa has elecied,to handle the inspections through the 
lowa Department of Natural Resources. The states will continue lhe same inspection criieria as the U.S. Coast Guard in regard to annual; 
and five year inspections. Depending on the outcome of these inspections a vessel could become subject to dry-docking for inspection of its 
hull, which rxiuid result in a temporary loss of service. 

We are required to have third parties periodically Inspect arid certify'all of our casino barges fpr stability and single compartnient flooding 
integrity.; Our casino barges arid other facililies must also meet local fire safely standards. VVe would incur additional rosis ifany of our 
gaming fadlities were riot in compliance with one or more of these regulations. 

Potential changes in legislation and regulation of our operations.^ From time to time, legislators and special interest groups have 
proposed legislation that would expand, restrict or preveni gaming operations in the jurisdictions in whicfi we operate. Iri addition, from lime 
to time, certain anti-gaming groups have challenged constitutional amendments or legislation that would limiLour ability to continue to 
operate in those jurisdictions in which these constitutionalameiTdmehts orleglsiation have been adopted. 

Taxation and fees. State and local authorities raise a significanl amount of revenue through taxes andfees on gaming, activities. We 
believe that the prospect of significant revenue is one of the priniary reasons Ihaljurisdictions permil legalized gaming. As a result,.gaming 
companies are lypically subjeci lo significant taxes and fees in addition tonornial federal, slale, localiand provincial income taxes, and such 
taxes and fees are subject to increase at any lime. We pay substantial taxes and fees,wilh respect to our operations. From time to time, 
federal, slate, local and provindal legistalois arid officials have proposed changes in tax laws, or inthe administration of such laws, affecting 
the gaming industry. Any material increase, or ifie adoption of addiiionai taxes or fees, could have a material adverse'effect on our future 
financial results; 

Our business may be'adversely affected by legislation prohibiting tobacco smoking. 

Legislation in various forms to ban indoor tobacco smoking hasrecenlly been enacted or introduced in many states and local 
jurisdictions, includihg several of the jurisdictions in which we operate. If additional restrictions on smoking are enacted in jurisdictions in 
^r^ich we operate, we could experience a significanl decrease'in'gaming revenue and particulariy, if such restrictions are not applicable to all 
competitive facilities in that gariiing market, our business could be materially adversely affected. 
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Our substantial indebtedness could adversely affect our finaricial health and restrict our.operations. 

Wehave a significant amouniof indebtedness. Asof October 24, 2010. we had approximately,$1.3 billion of tolal debt outstanding. 

Our significant indebtedness could have important consequences to our financial health, such as: 

limiting our ability to use operating cash flow or obtain additional financing.to fund woridng capital, capital expenditures, 
expansiori and ottier important areas of our business because we must dedicate a significant portion of bur cash flow to make 
principal and inierest payments on our indebtedness; 

causing an event ofdefault if we fail to satisfy the financial and restrictive covenants contained in the indenture and agreements 
goveming our serikir secured credit fadlity, our 7% senior subordinated notes due 2014 and our other indebtedness, vvhich 
could result in allof our debt becoming immediately due and payable, could permit our secured lenders lo foredose on the 
assets seciiring our secured debt and have pther adverse consequences, anyof which, if riot cured orwaived, could have a 
material adverse effeci on us; 

ifthe indebtedness underour 7% senior sut)ordinalednqles,,our senior secured credil fadlity, or our other indebtedness were 
to be accelerated, there can be no assurance that our assets would be sufficieni lo repay such indebtedness in full; 

pladng us at a competitive disadvantage to our competitors who are not as highly leveraged; 

increasing our vulr^erability to and limitingourabilily to react to changing maricet condiiions, changes in our industry and 
economic dow/ntums or downtums in our business; and 

our agreements governing our indebtedness, among other things, require us lo maintain certain spedfied finandalratios and 
to.meet certain finandai tests. Our debt agreements,also limit our ability to: 

i. borrow money; 

•ii. make capilal expenditures; 

iii. use assels as security in other transactions; 

iv. make restricted payments or restricted investments; 

V. incur conb'ngentpbligatfons; and 

vl. sell assets and enter into leases and transactions with affiliates. 

A substantial portion of bur,outstanding debt bears interesl at variable rales, although we have entered into'interest rate protection 
agreemerits expiring through fiscal 2014 with counterparty banks with respect to $320 million of our term loans under our senror secured 
credil fadlity. If short-term interest rates rise, our interesl cost will increase on the untiedged portion "of our variable rate indebledness, which 
will adversely affect our resulls of operations and available cash. 

Anyof the factors listed above could have a maierial adverse effect on bur business, financial condition and results of operations. We 
cannot assure you that our business Wfil! continue to generate sufficieni cash flow, or that future available draws under our senior 
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secured aedit fadlity wiirbe sufficient, lo enable us to meet our liquidity needs; induding ttiose needed to service our indebtedness. 

Despite our significant indebtedness, we may still be able to incur significantly moredebL This could intensify the risks 
described above. 

The terriisdf the indenture and agreemenls governing our senior secured credit facility,,our 7% senkir subordinated notes and our olher 
indebtedness limit, but do not prohibit, us or our subsidiaries fromincuriing significant additional indebtedness in the future. 

As of October 24, 2010. we had the capadty to incuraddilional.indebledness, including the ability to incur.additional indebtedness under 
all of our lines of credil. of approximately $106 million. Approximalely $16.9^mitliori of these tines of credit were used to support letters of 
credil and surely bonds. Our capaciiy to issue additional indebiedness is^subject to ihe iimitatiqnsimposed by.the covenants in our senior 
secured credit fadlity and the indenlure goveming pur 7% senior subordinated notes. The indenture governing our 7//0 senk>r subordinaied 
notes and our senior secured credit fadlity contain finandai and other restrictive covenants.vbut will not fully prchibitus from incuning 
additional debL If new debt is added toour cunent level of indebiedness..the related risks that we now face could intensify. 

We may not'be able to renew or extend our senior secure'd credit facility oreriter Into a new "credit facility in today's difficult 
markets. Inaddition, pur ability to renew or extend our senior secured credit facility o r toenter in t6> new credit facility maybe 
irripalred further If market conditions worsen. If we are able to renew or extend our.senlor secured credit facility, it may be on, 
terms substantially less favorable than the current senior secured credit facility. We may face similar risks with respect to our 
outstanding bondis. 

bisnjptibns in theglobal markets have led toa scarcity of credit, tighter lending slandards and higher interesl rates on consumer and 
business loans. On February 17, 2010. in order to allow iis.among other things, lo issue senior unsecured notes and to temporarily modify 
the leverage ratio and interest coverage ratio Id proyide for greater fiexibilily through,April 30, 2012. we"entered into an amendmenl to bur 
51-35 billiop senior secured credit facility, vrfiich.amraig other things,'̂  reduced the capacity of the revolving line of credit by $100 million to 
$375 million and increased the inlerest rate of boththe revolving, line of credit and lemn loan portions to either (i) LIBOR plus 3^00% with a 
LIBOR floor of'2.ob%pr (ii) a base rate plus 2.66%. As of October 24, 2010, we had approximalely $813:1 million in terni loans and 
approximately $85 rnillion drawn on the revolving line of credit, the availability under our revolvirig line of credil as pf October 24, 2010 was 
approximately $106 million, after consideration pf approxirn^ately $16.9 million in outstanding letters of credit and surety bonds. Our ability lo 
renew or exteidour existing senkir secured credit facility or to enter into a new credit facility to replace.the existing senior secured aedit 
facility could be impaired if markel conditkms worsen. 

In thocurrentenvironmehl,:lendersnriay seek more restrictive lending provisions and higher interest rales that may reduce our 
borrowing capacity andincrease our cosls. VVe can make no.assurances that we willjbe able to enter into a new credit facility or renew or 
exlerid our existing senior secured'aedit fadlity, orwhelher any such credit facilily will be available under acceptable temis. Failiire to oblain 
sufficient finana'rig or financing on acceptable terins woutd constrain oiirabillty Id^dperale our business and to continue our development and 
expansioniprojects.'Any ofthese circumstances could have a material adverse effect on ourbusiness, financial condilion and resulls of 
operaiions. • 
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Until recently;'lhe bond madtel, and particulariy the markel for. casino bonds, had deteriorated fi-om historical levels. As such, 
outstanding tioncis generally offer yields to maturity that are higher Ihan the yields offered at issuance. On May 12, 2004, we issued 
S500 million of 7%"senior subordinated notes due in 2014. If the bond market does not further recovcrTprior to the malurity of these bonds, 
wemay be.forced to refinance some orall of its debt on materially worse terms than we have currently. Although it is several years before 
these unsecured notes mature, our cash flow froin operations is unlikely to be suffident to retire all of such bonds at or prior to their maturity. 
Failure to obtain nev/'debt on favorable or reasonable terms to replace existingdebtcould affecl our liquidity and Ihe valueof ourother 
seciirilies, including our equity. 

We may not be able to successfully expand to new locations or recover our investment in new properties which would adversely 
affect our operations arid available resources. 

We.reguiariy evaluate opportunities for growth through devetopriient of gaming operations in exisiing or.new markets, through acquiring 
or managing other gaming entertainmenl fadliUes br through redeveioping^our,existing fadlities. The expansion of our operations, whether 
through acquisitions, development, managemeni coniracts or internal gro^vlh, could divert management's attentibri and'could also cause us 
lo incur substantia! costs, induding legal, professional and consulting fees. To the exient that.we elect to pursue any new gaming acquisition, 
management or development opportunity, ourability to,benefit ff^om our investment wilLdepend on many faclors, induding: 

our abBity to successfully,identify attractive acquisition and developmenl opportunities; 

our ability to successfully operate any developed, managed or acquiredproperties; 

our ability to attract and retain competent management and employees for the new locations; 

our ability to secure required federal, state and local licenses, permits and approvals, which in some jurisdictions are limited in 
numberand subjeci to intense competilion; and 

the availability of adequate finandng on acceptable lerms. 

Manyof these faclors are beyond our cpntraJ.,There have been sig'nificahl disruptions in the global capital markets that have adversely 
impacted Uie atxlity of borrowers lo access captal. Accordingly, it is possible that we are dependent on free cash'flow fnam operations and 
remaining borrowing capacity under our senior secured credit facility to:implement our near-term expanston plans and fund our planned 
capital expenditures. As a resultof these and other con'siderations, we cannol be sure that we will be able to recover our investments in any 
new gaming development or management opportunities or acquircd facilities; or successfully expand to additional locations. 

We may experience construction delays during our expansion or development projects that could adversely affect our 
operatioris. 

From time to lime we may commence construction projects at our properties. We also evaluate other expanston opportunities as they 
become available and we may in the fulure engage in additional construction projects. On December 1, 2010. the Missouri (3aming 
Commission selected our proposed Cape Girardeau Project for priorilizattori for the 13ih and final gaming license inthe State ,of Missouri. 
The Cape Girardeau Project is expected to include approximately 1 ;000 slot machines. 28 table games, 3 restaurants, a lounge and terrace, 
overiooking'the Mississippi River and a 750-seat event center at an estimated cost of 
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$125 miliion. The antidpated cosls and constaiclion peribds for tbe Cape Girardeau Projeel and other projects are based upon budgets, 
conceptual design documenis and construction schedule estimates prepared by us in corisultalion with our architects. Construction projects 
entail significant risks, which can substantially increase costs or delay completion of a project. Such risks include shortages of rhalerials or 
skilled labor, unforeseen engineering, environmental or geological protilems, worit stoppages, wealher interference arid unantidpated cost 
inaeases: Mosl of these factors are beyond our control. In addition, difficulties pr delays in obtaining any of the requisite licenses, pennits or 
authorizations from regulatory authorities can inaease the cost or delay ttie completton of an expansion or developmenl. Significant budget 
overruns or delays with respecl to expansion and development projects could adversely affect our resulls of operations. 

If our key personnel leave us, our business could be adversely affectiad. 

Our continued success will depend, among other things, on the efforts and skills ofa few key executive crfficers andthe exjaerience of 
our property managers. Our ability to retain key pereonnel |s affected by tfie oiriipetitiveness'of our compensalion packages and the other 
terms,and conditions of employment, our continued ability to compete effectively against olher gaming companies and our growih prospects. 
The loss of the servk:es ofany of .these key individuals could have a material adverse effeci on our business,-finaridal.cbndition and results 
of operations. We do not maintain "key man" life insurance for any of our employees. 

We are controlled by Ihe Goldstein Parties and their decisions may differfroni those that may bemade'by other stockholders; 

The Goldstein Parlies collectively own and control approximately 49.5%'of our common stock as of January 19, 2011 arid 42.26% (or 
41.77% if the underwriter's over-allotment opiion is exerdsed in full) on a pro forma basis after giving effed to this offering. 

the Gddslein Parties have subslaritialconlrol over the election of our board bf dlreclors'and the'outcome of the vote on substantially all 
olher matters, induding amendmenl of our amended and restatedicertificate of incorporation; amendment ofyour by-laws and significanl 
corporate transactions, such as the approval of a merger or other transactions involving a sale pf the Company. Such substantial control may 
have the effect of discpuragirig transactions involving an actual or potential change of control, which in turn could have a maierial adverse 
effeci ori the markel price of our comnxin stock or prevent our stockholders from realizing a premium over the markel price for their shares of 
common stock. See "Risk Faclors—Risks Related to this Offering and OiJ'r Cbmrnbn Stock-MDuramended and restaied certificate of • 
incorporation contains provistohs that could delay and discourage takeover attempts Ihat stockholders consider favorable." The inierests of Ihe 
Goldstein Parties rfiay differ from those of our other stockholders. 

We have a history of fluctuations in our operating iricome (losses) frdri icontinuihgoperations, and.we may incur additional 
operating losses from continuing operations in the future.-Our operating results could fluctuate significantly on a periodic 
basis. 

We sustained a net (loss) ft-om continuing operaiions of $(1.5) million in^fiscal 2010 arid earned net income from continuing operations 
of $61.2 million in fiscal 2009. Companies with fluctuations in income (loss) from continuing operations often find it more challenging to 
raisecapltal to finance improvements iii their businesses and to undertake other activities that return value to their slockholders. tn addition, 
companies with operating resulls that fluctuate significantly ona quarteriy or annual tiasis experience inaeased volatility in their stock prices 
in addition to difficulties in raising capital: We cannol assure you that we willnot have 
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fiuciuations in bur income'(Iosses) from continuing operations in the future, and should that occur, that we would not suffer adverse 
consequences to ourbusiness as a result, which could decrease the valueof our commori stock. 

Inclement weather and other conditions could seriously.disrupt oiir business and have a material, adverse effect on our 
financial condition and results of operations. 

~The operaiions of our facilities are subject to disruptions or reduced patronage as a result of severe weather conditions, natural disasters 
and other casualties. Because many of our gariiing operations are located on or adjacent lo txxJies of water, these fadlities arasubjed to risks 
in 'addition to those associated yi/ilh other casinos, including'loss.of service due to casualty, forces of nature, mechanical failure, extended or 
exlriaordinary maintenance, fiood, hunicane or other severe weather conditions, and other disasters. In addition, severe weather such as 
high.ttinds and blizzards occasionally limits access to our land-based facilities in CoIorado.We,cannot be sura:thal the proceeds from any 
future insurance claim will be sufficient to compensate us if one or more of our casinos experierice~a closure. 

Reductions in discretionary consumer spending could have a material adverse effect on our business. 

Our business has been and may continue to be adversely affeded by the econoniic recession currently being experienced in the United 
Stales, as we are highly dependeni ondiscretionary spending bypur patrons: Changes in disaetionary consumer spending or consumer 
preferences brought about by factors such as increased unemployment, significant inaeases in energy prices, perceived or-aclual 
deterioration in'general economic conditions; the current housing market crisis, bank failures and the potential for'additkDnal bank failures, 
perceived or, actual decline in disposable consumer income and wealth, Ihe curreni global economic recesston and changes in consumer 
confidence in the economy may continue lo reduce cusldriier demand forlhe leisure aciivities vt'e offer and may adversely affect our revenues 
and operating cash flow. We are nol able to predicl'the length or.seve'rily of the current economic circumstances. 

The market price of our commori stock may fluctuate significantly. 

The market price of our common stock has historically been:,volalilearid;may continue to fiuctuale substantially due to,a number of 
factors, induding actuator anticipated changes in our results of operaltons, the announcement of significant transacttons or other agreements 
by pur.competitbrs, condifions or trends inpurinduslryor olher.ehtertairinient industries with which we compete^ general economic 
conditions induding those effecting our customers' discretionary spending, changes in the cost of air travel or the cost of gasoline, changes in 
the gaming maritets in which we operate and diarig'es inthe tradirjg value of our common stock, the stock market in general, as well as 
stocks in the gaming sector, tias been subject to significanl volatility and extreme price fluduations Uiat have sometimes been unrelated or 
disproportionate to individual companies' c^erating performances. Broad mari^el or industry factors may harm the market price of our 
common stock, regardless ofyour operaiing performance. 

Work stoppages, organizing drives and other labor problems could negatively impact our future profils. 

Some of our employees are currently represented by a laborunton pr haye begun organizing a drive for labor union representation. 
Latwr unions are making a concerted effort to recru|t more employees in the gaming industry. In addition, organized latxir may benefil 
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from new legislation or legal interpretations by the cunent presidential administration. We cannot provide any assurance that we will nol 
experience addiiionai or more sud:essful union acUvity in the future. 

Additionally, lengthy strikes or other work stoppages at anyof our.casino properties or constnictioh projects could have an adverse effect 
on our business and result of operations: 

We are or may become involved in legal proceedings that, if adversely adjudicated or settled, could impact ourf inancial 
conditiph. 

From time to time, we are defendants in various lawsuits'and gaming.regulatory proceedings relatinglo matters inctoental toour 
business.- As with all litigation, no assurance can be provided as to the outcome of these rnatters and, in general, litigation can be expensive 
"and time consuming. We maynot be successful In the defense or prosecution ofour current or future'legal proceedings, which could result in 
settiements or damages that OHJW significantly impact our business, financial condition and results of "operations. 

bur insurancpcoveragemay not be adeqijate to coverall possible losses that our properties could suffer. |n addition, our 
insurance costs may increase and we may not be able to obtain the same Insurance'coverage in the future. 

We'may.suffer damage to our property caused byacasualty.loss(such asfire, natural disasters; actsofwarorlenorism), that could 
severely disrupt bur business or subjeci us tp claims by third parties vvho'are injured or banned. Although we maintain insurance customary 
in our industry, (including property, casualty, tenorism and busir^ss interruption insurance) that insurance may not be adequate or available 
to cover all. the risks to which our busiriess arid:assets riiay be subject: The lackof sufficient insurance forthese types of acts could expose us 
to heavy losses if any damages occur, directly or indirectly, that could have a significant adverse impact on our operations: 

We renew^our insurance policies pri an aribual basis. The cost of coverage may.becorie so'high that vy'e'may need to further reduce our 
policy liriiits or agree to certain exdusions from our coverage. Among olher fadors,' il is possible that regional political tensions, homeland 
security concems, other calasti-pphic events or any change in govemment legislation governing irisurance coverage for acts of terrorism coukJ 
materially adversely affect available insurance coverage and result In increased premiums on availablecoverage (which may,cause us to 
elect to reduce our policy Iimils),,additional exdusions from coverage or higher deductibles. Among other potential future adverse changes, in 
'Uie fulure we may elect to not,,or,may nol beableilo; oblain any coverage,for losses-due to acts of.lenorism. 

The concentration and evolution of the slot machine manufacturing industry could impose additional costs on us. 

Alarge majoriiy of our revenues are attribijtable to slot machine games at our casinos, it is important, for competitive reasons, vve offer 
Uie riiosl popular and up-to-date slot machines,^ with the latest technology to our customers. 

In recent years, slot machine manufacturers have frequently refused to sell slot machines featuring the'most popular gariies, instead 
requiring participating lease anangements. Generally, a participating jease is subsiantially more expensive over the long-term than die cost 
to purchase a new slot nnachirie: 

For competitive reasons, we may be forced to purchase new slot machines, slot machine systems, or enter into partidpaUng lease 
•arrangements that are more expensive than our 
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current costs associated with the continued operation of our existing slol machines. If the newer slot machines do not result in sufficient 
incremental revenues to offset the inaeased investment and partidpalirig lease costs, it could adversely affect ourprofilability. 

If we construct the Cape Girardeau Project and we are not granted a gaming license, ourfinancial condition could be materially 
adversely, affected. 

On December 1, 2010, the Misswri Gaming Commission selected our proposed Cape Girardeau Project for prtoritizaUon for the 
13th and firial gaming license |n the State of Missouri. Asa parlicipanl in this process, our-subsidiary IOC-Cape Girardeau LLC applied for a 
Class'B Riyerboat Gaming License in Missouri;'^Tlie dedsion tiy'the Missouri'Gaming Commission to prioritizeits casino development 
does not provide IOC-Cape Girardeau LLC with any license to opjen the casino once developed or any assurance thai sudi a license will be 
granted. The Class B license required for IOC-Cape Girardeau LLC to operate its proposed gaming facility cannot be granted by the Missouri 
Gaming Commission until the gaming facilitydevelopment is substantially complete; and ready lo acce'pt patrons. The grant of this license 
would be subject to numerous conditions as described in "Description of Government Regulations—Missouri" in Exhibit 99.1 toour Annual, 
Report on Form 10-K/A for the fiscal year ended April 25,-2010, which is incprporated by reference into the accompanying prospedus. If, as a 
resultof these regulatory coriditions br otherwise,we are unableto receive thegaming license after, we construct the Cape Girardeau Project, 
our finandai condition could be materially adversely affected. 

Risks Related to this Offering'and Our Common Stock 

The rriarket price o four corrimon stock may.be volatile,'which could cause the value ofyour investment to decline. 

The marlcet price of our comnxMi stock has experienced, and may continue to experience, significant volatility. Numerous factors, 
including many over which we have nb control, may have a significant impact on the market price ofour common stock. These risks indude 
those described or referred to in this "Risk Factors" section and in ihe other documents incorporated by reference.in the accompanying 
prospectus as well as, among other things: 

our operating and finandai performance and prospeds;, 

our ability to repay our debt; 

our access to finandai and capilaj markets to refinance'our debt or replace our existing senior secured aedit and receivabJes-
backed fadlities; 

inveslor perceptions of us and the industry and maritels in which weoperate; 

our dividend policy; 

fulure sales of equity or equity-related securities; 

changes in eamings estimates or buy/sellrecbmriieridations by analysts; and 

general finandai, domestic, international, economic and other maricel:conditions. 

In addition. Uie stock market in recent yearshas experienced extreme price and trading volume fluctuations that often have been • 
unrelated or disproportionate Ip the operaiing performance of individual companies: these broad market fiuciuations may adversely affect tfie 
price of our common slocj^, regardless of our operating performance. 
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Our common stock is an equity security and,is^subordinate to our existing and future indebtedness. 

Our common stock is an equity interesL This means our common stock will rankjunior to all of our indebledness and to other non­
equity claims on usand bur assets available to satisfy clainis on us, including claims in a tiankruptcy or similar proceeding.' Fulure 
indebtedness may resti-icl payment of divkJends on our common stock. 

Additionally, unlike indebledness, where prindpal and interest customarily are payableon specified due dates, in the case ofcommon 
stock, dividends are payable only when and if dedared.by our board ofdireclors or'a duly authorized ootrimittee of Uie board.-Further,'pur 
commori stock places no restrictions bn our busiriess or operations or on our atslity lo incur.indebtedness or engage in any transactbns, 
subject only to Ihe vpting rights available lo slockholders generally.-

There may be future sales or other dilution of pur equity, which may adversely affect the market price of our common stock. 

There may tte future sales or other dflution of our equity, which may adversely.affect Uie markel price bf our common stock.-The market 
price of our comrribh "sto'ck could decline as a result of sales of a large number of common stock orsimilar securities in the market after this 
offering or the perception Uiai such sales could occur. 

The price certain investors are willing to pay for our common stock and the tradingmarket for such securities may be 
diminished becauseof gaming lavvs and regulations and ,bw~nership limitations in our amended and restated certificate of 
incorporation., 

Our.amended and restated certificate of incbrppratiori provides jhat rio person may become the benefidal owner of more than 5% of any 
class orseries of issued and outstanding common stock, dass B commonstock, preferred slock; or any other dass or series of stock of Isle 
of Capri Casinos; Inc. except in accordance witii Uie applicable gariiing regulation laws and rules and Id the salisfaction of the applicable 
gamjng,regulatory authorities. These gaming regulatory authorities,are granted extensive authorityrto conduct baci<ground irivestigatioris and 
determine the suitability arid eligibility bf persons or entities to ovyn or contrpi these securifies. Also, any Uansfers of more than 5% of such 
equity securiUes in violation of the gaming regulations wfillbe void. 

Th^e regulations and the ownership limilatioii in our amended and restated certificate of incorporalion, may adversely affect the 
demand for, and, consequently, ifie price of, our common stock, which means that you may not be able to obtain the maximum value for 
your shares of our, common stockuiwn resale. 

bu r amended and restated certificate of Incorporation contains provisions that'could delay and discourage takeover attempts 
that stockholders may consider fayorable. 

Certain provisions that may be added by Uie proposed amendmenls to our amended arid restated certificate of incorporation may make il 
moredifficultorprevent a third,party from acquiring control of us, including: 

we may nol, until the Supermajority Expiration Time, without the affinrfiative vote of tiie holders of at least 66^/3% of the 
Company's voting power, voting as a single class,,aulhorize. adopt or approve certain extraordinary corporate transactions; and 

the dassification of_our board of direciors and staggered three-year terms of service for each class of directors. 
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These provisions may rnake mergers, acquisitions, lerider pffers, Uie removal pf management and certain oUier transactions "more 
difficult or more cosUy and could discourage or limit stockholder partidpation in such types of ti^ansactions;' whether or not such transactions 
are favored by Uie stockholders. The provisipns also,could limit the price that inveslors might be willing to pay in the future for shares of our 
common stock:,Further, the existence of these antirtakeover measures may cause potential bidders to look elsewhere, ralber than initiating 
acquisition discussions with us. Any of these factors could reduce the price ofour common stock. 
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USE OF PROCEEDS, 

We estimate that we wil! receive net proceeds of,apprbxiriiaIely.S51'.4'mi!lidh from the sale ofour commonstock in this offering, after-
deducting tiie undenvriting discounts artd'coniiTiissioris and offering expenses payable'by us: If theiunderwrilerexercises^its option to 
pui'chase additi'onal shares in full, we estimate ttiat we will receive'rielproceedsof approxiniately $59.1,million, after deducting the 
underwriting discountsandcomriiissions'and offering expenses payableiby us. 

VVe intenij to use apprpximately $24:5 million toiemporarily repay borrowings gutslandmguriderour revolving line ofcredit: On 
January 18, 2011,;we had total bpjVpwings of $84.5 rnjljibn diJjstahding under pur revoiving line of crediL-Under piir, senior secured oredit. 
fa'cility,-;wejre pemitted'tpborr revol\^ng line of credit inah aggregateprincipal"amount'upto $375 million.'The revolving iine:of 
aedit terminates on July 26, 2012..Under the terms of Uie reyplyingjihe of credit,.we mayelect an interest rateiequal to^either (i) LIBOR plus 
.3.00%,,vyith a LlBOf^jfloorof 2.00,%,:or.''(ii)a'base ratepius 2:00%. 
higher of (x) the reference rate, (y) lhe ^aIe^whicH is.0'M%'iri exce'ss of Ihe'̂ federal funds effective rale, or;(z) the adjusted,LIBORfor a one-
month interest period plus 1%. On January la. '^OII , the approximateiriterest,rates forth'̂ e LIBOR loaris and for Uiebase rate loans were 
5.0% and 5.25%; re^ectively. Any amounts lhat_we>e'pay,ijnderpur revolvirig line of credit may,lje reborrowed^ subject to customary 
conditions. We also iriten'dlo^use the remaining'proceeds'from, this offering,forgerieralc6rpp?ate:purposeslh*duding,,wilhout limitation, to 
;firiance future capilal expenditures. 

Deutsdie'Ban1('Securities'Inc. isa op-syndicationagent and a'ffiliatesof Deulsclie Bank'Securil[e"s,Inc.,a7e!ieriders under our senior 
secured credil facility. Because some'of;lhe net proceeds'froni thisioffering willbe applied to repay borrowings underour senior secured aedit 
facility, affiliates bf Deutsche Bank Sec'ufities Inc.'wiil receive apportion.of those net proceeds Ihi'bugh Uie repaymentpfithose borrowings. 
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CAPITALIZATION 

The follQwing^table sets forth, as of October 24, 2010, diir capitalization on: 

an aclual basis; and 

an as adjusted basis, giving further effect'to the issuance of tbe shares of common stodc,in this offering, after deducting the. 
underwiiting discpunts and comriiissions and offeririg expenses payable:by us. The infoirnation setforih below assumes the 

. underwriter does not exerdseits'over-aiiotment.opiion! 

You should readjthis table'in conjuricUon vvith pur consdidated,finaricial staiements arid tlie relate^^ notes thereto and "Manageriienl's 
Discussion and Analysis of Finandai Condition and Resufis of bperations" included incur Annual Report on Form l6-K/Afor,tiie year 
ended'April 25. 2010 and our-QuarterlyRepoiion Fo'nn lO^Qfo'rthe.quarter erided;Oclpber24. 20.10,.each'pfwhichis'iricorporated.herein by 
reference. 

At October 24.20i0 
As 

Adjusted Actual 

Gashand cashliquivalents^ 
- (dollars tn'milllDns) 

Senior Secured CrediliFacililies: 
f^J ulv;2Q07^ Credit Facil ilv: > T^r m 

Revplvirig1irieofcrMit,;expires, July 26,̂ 2̂ ^ payable;at least quarteriy,at 
either. LlBOR'.wiiha 2.0%i\o6r and/orrprime plus a'̂ maVgin ^̂__ ^ '$• 85.0 $ 60.*5, 

. Vanat>le ralejenn loansHmalure Novemberr25i-2013fprincipal.and inlerest , v 
" nonpayments due quarterly.-at,eilheriLlB.Oi^.and/oripnme:plus:a_margin_ ^ ^ 

Senior^ Subdrdiriafed Notes: 

-TOT ^FT^j^TT^ 
i-.."'£-^r •',#•'.S-' • H 

J j . , . :8i3. ' i ; i^ : r8 i3 : i -1 

n^^^7%"Seriiorj^Subordinated;Notes>,interesl'payabieTserni-annuallyiinarch. 1jarid•* •* ,^'"''\"^U--.-">; .•^•.' #fe.^^^ 

OUier 4:6 4:6 

vc- . ; 

Less cuirent maturiUes 
^̂ ^M •'?S ^'Vi! 

^U;;.€^i.?f LSi: ?3 • 1;260.0'i-A.1i235.5s1 

K-Uonq^teMebi . -^^- ••-.••^Vv ."^^ ^ ^ , ^ y < J : ^ ^ ^ l^^-# "^•.€-'^^, # ?; ''^?SM^"251i2g$ilT226t73 
Stockholders'equity: 

Rreferred;st6ck.';$0.01i-par,value;:-2,0p0,000:shares;aum^^^^ 
Conimori^^odc, $0.01,par value; 60,00p,00p'sharesa^^^ 

issued'; 32,938!,oT6 sharesputsianding (actual); 60"pdo,cipO sliares autlwized, 
42,b8i-374 shares issued/38:238.016 shares outstanding.(as adjusledj 0.4 0.4 

iar^Glass'Bicbngnoristock ̂ ^$0.0 l i par.value; 3;0Qp,00D,share5:authorized; :npne. issued-^' ^ -̂  ;,:.^Tn^'yr.'- ' - . V r l 

Addjuonal paid-in caf;)[tal , - , „ „ . ^ _ — 20O.i. ^51.4 
^ F R c t a i ^ : c I m i n S ^ ; ^ ^ ^ ^ ^ ^ K - l m ^ : ^ ' ' ^ E S - ¥ ^ ^ i ^ S ^ l : ^ £ f : - M . ^ ^ ^ & ^ ' 9 4 ^ ^ ^ J 9 4 ^ 

Acciirriulated oUiercbmprehensive income (loss) '(3;7j (3.7) 
^ • - - • - • • - ' 

Treasury stpck; 3,8431358 shares 

^gi^Iii^oid¥s';e'q5iti^-^^^ 
, Total capitalizaUon " $ 1,496.5 $ 1,523.4 

(46.3) " (46,3) 
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PRICE RANGEiOF'COMMON STOCK ANDrDryiDENDP^^ 

Ourcommbristock has been listed for tradirig ori.the Nasdaq Stock Markel (the "Nasdaq") underthe symbol "ISl^E"-since Oclober 1, 
1998. The following table sets fortii on a per share'basis the high and low dpsirig'sales prices^foxcorisolidated ti'ading Irio'urbdmhibri stock 
as,reported on ihe'Nasdaq. 

.Prfco Range of 
Common Stock 

_ _ „ _ ^ _ _ ™ „ , « , - , - ^ _ H igh LOW -

.niscaiTYgEnag5^'^ir26<20Q9r>^ "^.''. '••• • \ r " ' ^ ^ ^ . ^ 
"FifBl-Quarter "^ ' " . !$' 7:45 $. ̂ 4;20' 
. :SgE^nd;Quarter-,: :o,^y-H.^.^;fr - ' ^ . ^ ^ P ^ t T l - . ' ^ - - - - . ! : 1 ^ \ ^ ? ^ .^ .>^ . . U:i9;08r -4 : ,3 :57 l 
'Third Quartei; '' .. - . _ _^5;29 -2.37 
'^ourtii^Qilarler:" ' • ' X ^ ^ T T ^ ^ ^ P ^ W n ^ - ' ^ V^^^1^<^ -^ . " ^^^ "^g - ' •^••°^^:ffl ̂ ^ ' X S ^ ^ Q W T ^ ^ T ^ ^ 
FlscaI;Year.Ended:April 25;.2010 
FiisPQrmHei?r^^:^.i.\.p>. .-̂ " ' K ^ S ^ j 
Second Quarter 
[TbirdiQuaTler.̂ -.A t̂̂ .̂--.- • - ' " ' ^ ' T ^ m ^ V . ; ^^^^^'^-^->^'-^^-^:vy^^'.v;< K. ,-m:4;i^:-»::^-7-2r1 
Fpu'rlh'Quarter . . ..^,,,^,^, . , 11:81 7.28 
'FisdaÎ Ye-aVEndlnq^ApriL-24r20.i.1.- '•... : ' ^ . : ( r W ^ ^ ^ M S ' ^ ^ ^ W ^ W > T ^ T ^ -\-r";̂ -:"-̂ --:> -̂-.K4 
^First Quarter "' , " ^ ^ "_ S' 12.'41 $ 18:37^ 
s'^nbrQu"3rtgg^r-'=.^--:'->-^"".r^-"^.;. > ' . ^ ^ - ^ ^ C ^ g ^ ^ r f e : ^ ^ ' - C J I - ^ ^ : - \ - : '^ssigs^^sreTee!^ 
ThirdQuarter.(throughJariuary 19,201,1) • - ^y_^^ ^ gQ 

On January, 19, 2011, thedpslrig price ofour common,,slockpnthe!Nasdaq-was$lb.'80 per sliare. 

iWehave never declared or paid any.dividends wtth:rsspect-to ourcornrripn stpckarid thecurrerit "policy pfisur-board ofdireclors is to 
relain pjrriingstb priDvide f̂or Ihegrmylh of pur'compariy^ln'addition,^ourseriipn^^^^^ credit facility and uie'indenture goveming our senior 
subordinated.7% notes limit our ability.to'pay;dividend5.'.Consc_q'uGrit|yi;no cash dividends are expected, lobe paid on oiir, cdriiriidn st"o"cic iri 
the. foreseeable future. Furthef,1herecan be, rio_ assurance i that our^aJ'rrent and proposed operations would,generate the funds'needed to 
decjarea'cashdividendoriiial-we would have legally:available furids,tp;pay dividends': Ih.additif^^ lhe 
future fromlridebledness; the termsof which,may furtheir!'prahibitbr^^r^^ of casli dividends:Jfa.hoider ofcommon slock is 
disqualified liy.th'e:regui'aibry.auUionU'esfromowningisuchshares;;such holder wilf tbTeceiveariydividerids^vyith "respect'to 
such:5tbck. 
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MANAGEMENT 

Executive, Officers 

We have provided below certairiirifonnation at)qut oui- execuUve officers'. 

Name . A g e ; Posit ionfs). 

Virginia M;,McDowell 52i President and Chief Operating ̂ Officer 

Arnold L. Block •63 Senior Vice President, IsIelOperations 

R ' . R n n a l H - R imp<:c^'- .s^ ^ ^ ^ s ^ ' . f i f i n . ' ^ f i n i n r ^ V i n p - " - • • ^-^^ • • • >«"^ - ' R-').1̂ P f}5ld' Bu/gess^c,-^,::^, \66'h:5eiiipryyice'Rresident.Qf^t^uiT^riiRcs'pur^^ 

ar—T-'Sr-S—»• •-•(5'Tvpw—» '— "^—S!——^—1 , I, . • ,ij.., v.. e-

D. Douglas Buridialler. ^44 SeniQr.\^ce:President ofMarketing 

Eric'L. Hausler 41 Senior Vice President,^Stralegic'lnitialives' 

PaufB^Kelleri 

Donn R. Mitchell, II 

7W. 

Jeanne-Marie Wilkins 

;;^";_^^56]t5eriipriyic'e]^resident;^^^ 

.„42 Senior Vice President... 

i"-.-:-: ̂  
lafidiSecretary-''':, -(̂  ii 

51 Senior Vice: Presideni and 'Chief Infonnation Officer 

James B; Perry has been a director since July 2007:arid waslnarned Chaimianof the Board jn August 2009. Since March 2008, he 
has served as our Chief Executive, Officer. Prior to being^named Chairman,,Mr. Perry was Executive Vice ChairmanfromlMarch 2008 to 
Augusi 2009,and Vtce Chaimian from July 2007 to Marcbj^2008; lylr.-.Peny seived as''a Class III Direclor ori the board of Trump 
Entertainment Resorts,,inc/from.May.2005 until JuTy.^OoX f=̂ rom July,2005 to July 2007, Mr. i=*erry.sen/ed as Chief Executive Officer and 
President of Trump EntertairimentResort,,Inc.;,whidi'filed for Chapter'11 bankruptcy in February 2009: Mr. Perry was Presidetit of Argosy 
Gaming^Company from Aprir'l997lhrpugh July 2002 and'Chief Executive Officer of Argosy'Ganiing.Company from April 1997 through 
May 2003. Mr..Perry also served as'a member bf the Board of Diredors of'Argosy Gamirig'Gbrripariy frcwn 2000 lo July 2005: As announced 
on Janua'ry'181 2011. Mr. Perry vvill transition tp our Exedjtive,Chairrnan,,which is expeot^to happen no later Ih'an Depember 31, '20ri . 

•Virginia M: McDowell.has been our President and Chief Operating,Oificer since July'2007*. From October 2005 to July 2007, 
Ms; McDowell served as Executiye;Vice,Preadent a'nd'phief Ih^ TmmpjEntertainnieril Resorts, lnc.,,wHjch filed for 
Chapterl 1 tiarikmptcyin February 2009. From ISg"? through October 2005, Ms. Mcdowell sensed in a variety of positions at Argosy Gaming 
(^riipariy.JndudingViceF^esideiiJ of Sales and Mari(^ 
Ms. McDowell served as the East Coast General Manager forjCasinoiOata Systems andiheld management positions at a number of Atiantic 
City garning properties beginning in 1981. As announced.on January^18,:2011,^Ms. McDowell will^transitiori to our President andChief 
ExecuUve Officer, wliich is expected to iiappen no later than,December 31, 2011. 
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.bale f^.,BJack has beeri our.SeniorVice Presidentand Chief finandai QffitS^̂ ^ Ndvenit3er,20p5 to 
Deceriiber 2007, he served as ExecuUyeyice^PresJdefilM^hiW-FiriandaLOffi of Trump Entertainrnent Resorts, Inc.which filed for 
Chapter ii'bankmptcyiri;Febmajy26o9.;FramAp Black wori<ed:al Argosy GaniingCompaiiy in Alton, 
llliriois, becoming Cliief Financial Ci>fficer in 1998 aftef.servirigjas'Vice President'and'Corpdrate,Cpnlrolleif.^Priorto'jbiriing Argosy,- he spent 
seven years in the audit practice of Arthur Andersen LL^P: 

Arnold L. Stock^has been our-Senk>r Vice President; lsle Operations sincelDecember 2008.;Prior,t6 that, Mr. Block servedas senior 
vice president and generarrnafi'ager bf the>ianah's,.,St:- iouispro'pertyfrbm;Oclpber20p5,;tb'danuary':^68. From July-1.993 tô  
October 2005, Mr.-Block worked ina variety of leadership cai3adties,forArgosy,Gaming Company, induding serving as regional vice 
president from June 2002 until October 2D05..Vi^en tlie company/wassqld; In'thatVole, he was responsible for Uiree-Vgc^yprtiperaes 
Lawrericebu'rg:'Indiana,Kansas City, Missouri, and Baton Rouge, X'ouisiana. Hebegan his.caree'ras general hiariager and, later, owner of a 
isb-room hole! in Alton; Illinois and'frbm'-l986 to 1988 he owned and operated,tiwo restaurants in St. Louis,>Missouiri. 

R. Ronald Burgess has been our Senior Vice President of Hilinan Resources since September 2007.; From'October 2005 to 
September. 20 07, Mr. Burgess'served as a consultant lo;Norwegian CruiseiLines arid brî ; the launch of gaming in Macau for=G_alaxy 
Entertainrnent;;Frbrii July 1999/lhrough OcIofcier.2005;;Mr..,Burgess:"served,as Senior Vice PreskJent ofHurnari Resdiirces for,Argosy. 
Gaming Company,,Frorri 1986 I61999. Mr. Bijrgess was il^orporate Director of Human.Resburces'for Harrah's Entertainmenl,^liia Prior to 
joining Harrah's in'1986, he^was responsible for hurnanTesourcesal a rnajor operatingunil of RCA.,ultimately riiahaging the merger.wth 
General Beciric. 

p}Dpugl3s Bur/t/ia/fer has'been our Senior Vice President bf Marketing sinceiSeptember2607. From November 2005 lo July 2007, 
iMr^Burkhalter served as Vice Presideni of MarkeUng Strategy for.JmmpEntertainmeiitiReso^ lric.,.whicii.filedrfor-Ciiapter IVtiankruptcy 
in .February 2009. He also held the position of Corpbrate;.Director^pf,Madcetirig,foriArgosy Gaming Company froni June.2002 until " 
.Noveniber-20051, 

•.Roger W. Deafon has been our Seriior Vice Presideril, jia'dyLdck.ppJi;aUQns'5inde:December20b8; Mr?.DeaIpiijbined"us in =1992 arid 
has served in a variety of roles irH:ludingregional,vice president. vice;president'andigerieralmana^ge'r,ofj>urprdpertiesiri Vicksburg, 
Mississippi; wtiich was;spld iniJuly^2006, and Lake Charles, Louisiaria^ f?rid'rtohis:cjjrrent position; Mr; Deaton served as^ourfRegional 
VicePre^ident^f OperaUons since'Febmary2000;^Mr.,Deatori_sperit Uie early^years'of his gariiing'caree'nin Neyada;in positi'ons.with Nevada 
Lodge;:Crys"tal Bay ciub, Ponderosa Reno, IHan/ey's,LakeTah6e andK|ng's'CasUe;b^^^ City as part of the original 
Resort's Iriterriatibnal team. 

Er icL. Haus/er has been pur,Seri|pryice^;pre5ident; sVategicIniiiativessinceiSeptemb'e?2009 Augusi2009, 
Mr, Hausler^sen/edas^SenidrV[ce President of bevelop^m^ for. Chapter 11 bankruptcy in 
FebnJary 2009. From August 2005 to September'2006;,Mr:rHauslersen/ed as'a;Managirig;Directdrjri Rxed!^^ Researcii, covering the 
gariiing, lodgingaridileisure^industries forBearrSteams'&Cb. Iric.varidasa;Vice;Presideniin Equity.ResearchfroriTDecernl:fer1999;to 
July 2bpj2. From October 2003 to August 2005, Mr.,l4ausier,servedas theiSenior Equily'Arialys^^^ 
Susquehanna l^iriancialG/pyp. From July 2002 to Septeniber,2003, Mî . Hauslerserved,'as an Assodate Analyst in Equity Research 
cpveririg the gaming and lodging industries for Deutsche Banl^'Securities; From; 
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De'cember 1996 to November 1999, Mr. Hausler seiyed as;the Governmerital.and CommunityiRelations Gioordinator for the New Jersey 
Casino'ContrpI Comriiission, aniongother pbsiUons. 

PaOl B. Keller has been out Senrar Vice-President and Chief Deyelppriientpfficer since:May 2008: From September 2007 to 
May'2008,.Mr..f<eiier was a consujlant forrus.,;Frorii Octdtier 2o65,lo: July-2d67; Mr.^kell.er served'Is:Execu^e^Vice President of Design and 
ConWljctipn for trump Entertainmenl Resorts. Inc.,,whichfiled forChapte/11,t)ankrup.tcyin!February,2609'. From September 199310 
Odober 2006, he served as Vice ..President 6f,t)esign andjCbnstruction'for Argosy Garriing:Coriipany/ 

DpnhR: Mitchell, //.has been our Senior Vice;l|re^dwil.sirK^';De"cem^^^ served as Senior'Vice President, Chief 
Financial Officerand Treasui-erfrom]Jariu'afy2006:lo pecernbeK2067^IMr. Mitdielljoined usin Jurie'1996;as;Dire'cIpr;^bf,Firian(^ and sen/ed 
"as Vice President^of Finance from July 200Vlo pecennber 2p05:;Mr: Milchejl^'^pfrio^pxpe'nence inclu as anaudit-manager for 
Arthur:AndersenLLP:in New Orlear^, Louisiana from 

Edmund L. Quatmann, J r has been our.SeniorVic^jPresident, General Cotiî s^^ since July 2008. Prior tp joinjng us, 
Mr.,Quatmann was the SerribrVice President and.GeneraiCounserof'iPCS.Jnc.i a.wireless'tele^ in' 
Schaurnbijrg^ IIlinois,'wherehe was empioyed:from November£20p4 tojurie 2ppk F?ribr to thaF, Mr. Quatmann practiced law in the 
corporate and securities groups pf Mayer ,BrowiiiLLP(0ci6tfer-199^0'N 
October 1998), 

Jeanne-Marie Wilkins has been but SeiiiprVice Presidentand Ctiief-Iriformation Officer since April 20p8.;^PriorJo that, she was a 
cdnsultairil to usfrom Sef)temBer2W7;unlil April 2 0 ^ : From October,2005^0 Ju|yi2007,..Ms^^ President of.Bosiness 
Strategy for Trump'Entertainment Resorts, lnc_.„whidi filed for;Ch*apler 1-1 bankruptcy in Frebruary 2009. Frorn May 2002,through 
September 2005, she,sen/ed;as the'business strategy leader for Argpsy,Gaming Cpmpany.;She began fiergaming career working,for Bally 
Technologies'f/k/a Bally Garning arid ̂ Systems :as a roHsultaritfrqm'r^arch'1996'to.M^ Shese^rved.as a regional riianager'fori Bally 
Technologies frorn Ma'rdiig98^toMay,;2002 in state regulaied^tribaJan^irilernalidrialgamirig jurisdictions. 
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DESCRIPTION OF COlVIAflON'STOCK 

Iri the disdjssion that follQws,"-we have summarized selected provisiojriXpf buramended and restated certificaie of |ndirp6ralian;'arid our , 
by-laws'relating loour.capital stock. You should.read our.amended and restated certificate'of it^rporalion^and by-laws currently in effect for 
nibre delails?egardirig'the provisicMis we desaibe below and,for^ptheri3rpvisidrisi'that may be'iriiportant lo you;.We |Tave.filed copies bf;those ""• 
documents with the SEC,'and they are inpbrfKjraled by, reference as exhibits io the registratipji stateriient of .which tiiis,prospeclus is part; 

Generial 

Our amended andrestaledcerUrK^tepf.incpporaUpricijneritly authorizes, theissuance stock;" $0.01 
parvalue, 3,0p0,ppO^shares o f ciassB common 5to{:k,;$p:01 paryalue,^and 2,ppp,000;sharesofpreferred stock. $0.01 par value. As pf 
January'18, 2011. 32,916,235 shares of.purxprnfnori stock were issuediand outstanding,;wliich'excludes 3,843,356 shares held by us in 
ti^easiiry; arid rio~sh'ares of our Class B common stbdc'or'ourprefenedstockTwereissij'ed,or outstanding. All issued and "outstandirig sha'i'es of, 
ourcommon stock are fullypaid and ribn-assessable. 

Tfie rights arid;privileges of the holders of ourcommon stock are subject to^any.pjeferenlial rights and privileges of the holders of,any 
Class B common stock or prefened stock'outstariding. 

The Goldstein Group requested that our board of directors consjderjhe dilutive impad pf tiie offering on the Goldstein Groupis 
owriership interest in the Gompany^comrnpri stock arid made certain requests inponnedion.lherewith. GurjDoard of directors formed:a 
speciafcimmitteePf.directprs who'are disinteresied andindependent fromjhe Gt^dst^eiri Gipup in order to consider Uiese; issuesand 
requests.-fife spedal; committee and itsadvisbrsthen'erigaged in discussions with liie'.Goldslein.Group'arid its^dvisorswithirespect to 
these'issues ar^r&qijests.;BasedbnJhese discussions, we have'agreed to call'a spPctal,m"eeting\of stod^holders.lo vole on certain 
anieridments'tb our^amended and restated certificate of ihcbrppratip'n and^eiilered into the Goldstein Governance Agreement relaUhg!lo ihe 
amendinentsib'our amemled and restated certi ourstqckhoiders,'we expect the 

aniendmefits wi.||.t>d(̂ ^ thereat^er.-.vye'haye alspagreKJ'tp.use.ourcofiimercialiyre^ efforts to take'a 11 steps 
necessary.to effect Uie arneridmerits toour arnended'andirestated certificate pfiiricorporatipri,--iiic|uding ^rausirig our board, of, directors to 
•apprpyeanid adopt M^riecessary amendments.ioourbyTlawsitdbe'oirisistent with'^ Governance'Agi'eerrierilandthe 
arrieridmenls tb.our'amended arid restated "certificate^ of incorporation. 

'Dividend Rights.- Holders ofshares of our common:stockare'eritiUed;to7a prorata'shareof any dividends declared on:theVcoriirnon 
'Slodi byour board of directors from,Kinds legally avaiIabIe'Uierefor..We!have never-pald'a dividend:and'do not anticipate paying one in the, 
nearftjlure; 

Liquidation Rights: In Uie event of our voluntaryor irivoliinlary liquidation; dissolution or winding.up,,holders of shares of our 
common stock'are entitled to share ratably, in all assels'remaining after paymenfiriful! of liabilities, indudirig,ihe liquidalionlrighls ofany of 
our outstanding "preferred'slock or Series A junior fjarticipating'pr'eferred.stock. 

Votihg Rights. IHpldersdfo'urairnmoristock are.entitled loone.voteforeach sharebeld'bri all'matters submitted toa vote of ttie 
stockholders.;Holders are not enliUed to cumulate: , 
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votes forthe eledion ofdireclors. Accordingly, IhehokJers.of more than 50% ofall of the shares oulsianding can elect allof the diredors. 

The amendments to our amended and reslated certificate of incorporation will provide that, until the Supemiajority Expiration Time (as 

defined below), we may not, v/ithout the affimiative vote of the holders of al least 66 /3% of the Compan/s voting power, voting as a single 
dass, (i) adopt anyagrieement providing fpr the merger or consolidation of the Corripany with or jnto any other corporalion or entity, or similar 
iransaction iri vrfiich the shares of stock of the Company are exchanged foror.changed into other stoci: or securities, cash arid/or other -
prpperty, (ii) adopt any agreement providing for the sale or lease of alj or substantially all of tlie assets or property of the Company and its 
subsidiaries (taken as a whole), (iii) spin-off. split-up or issue an extraordinary dividend to shareholders and (iy) liquidate; dissolve or wind up 
the Company. Such affirmative vote or consent shall be in addition to the votes or consents of the holders bf stock of the Company otherwise 
required by law or any agreement between the Company and any.national securities exchange: The foregoing provision may nol be 
ariiended, rriodified or repealed unless such ameridmenti riiod.ificationor repeal is approved by theaffirmatiye.vote or consenl oflhe holders 
of al leasl two-thirds of the voting power of^the corporation, voting as a single class. Other matters to be voted upon by the hblders of our 
common stock require the affirmative vole of a majority of the shares present al the,particular stockholders meeUng. 

"Superm'ajority ExpiraUon Tiriie" riieans the first to occur of (i) the Goldsteiri Group cea'sing lo hold common stock of the Conipany 
representing at least 22.5% of the Company's outstanding commonstock, not induding any shares of Class B common stock or shares of 
common stock issued upon conversipn ofany prefened stock and (ii) the tentii afiriiyersa'ry of the effecUve dale of Uie amendmenls to our 
amendedand reslated certificaie of incorporation. 

Staggered Board. The amendmenls to our arnended and restated certificateof incorporation will provide for the dassification of our 
board of direclprsand slag'gered three-year.; lerms of sejvice fbr each class; of directors; Ourboard of directors'will be aulhorized!toi assign 
memberspf the board of directors already in office to.sudi dasses effeclive upon amending our amended and restated certificate of 
incorporation; provided, Uiat each of Jeffrey D. Goldstein, Robert S. Goldstein and iRichard A. Goldstein shall be in separate dasses. The 
Class I'diredors'iniiial term will expire at Ihe next annual meeting of the slockholders, expected to,be held in 2011, and the .Glass I directors 
elecied at thai meeting will have a term ofthree years.'fhe Class ll directors' initial term will expire al the anriual meeting following.tiie next, 
expecled lobe held iii 2012, and IheClass II directors ejected at thal.meeting.will have a term of,three years. The Class III directors" iniiial 
term will expire at the next annual nieeti'ng thereafter, expecled Id be held iri 2013, arid the Class III direciors elected al that riieeling wTi have 
a term of Uiree' years. AI each annual meeting thereafter, a'single dass will be elected and each elected dass will have a Uiree year term. 
Pursuanl to the Goldstein Govemance Agreenient; we have agreed that until Uie Nomination Expiration Dale,(as defined belpw), we will 
take all aclion reasonably necessary for the board of direciors ip npminateand recommend for election by the stockholders each of Uie 
Goldstein Directors, subjed to such directdrsatisfyirig and'continuing to satisfy appticable Nasdaq requirements and other applicalsle jaw (or, 
in the event ariy of them dies or becomes legally incapacitated, another descendant of BernardGoldstein (induding a person legally adopted 
before the age of five) who is suitable to serve as a director of the Company pursuant to applicable Nasdaq requirements and other applicaWe 
law and designated by the remaining Goldstein Directors who theri are compelenl; provided, however, if our board ofdireclors reasonably 
objects to such designee, anolher descendant reasonably, acceptable Io ourboard of directors may so be 
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designated by.the remaining qualified GoWstein Directors), at any arinual meeting at which their respecUve directorship terms are scheduled 
to expire. UnUI the Supermajority Expiration Time, we may not amend, modify or repeal provisions of the amended and resialed certificate of 
incorporation, as amended, setting forth the staggered board.without the approval ofthe holdersof a majority of Uie sharesof ourcommon 
stock heldby the Goldstein Group. NotwiUistanding the foregdng. if the undenwriling agreement is not execuled on orpriorlo January 31, 
2011 (orsuch later date as may be mutually agreed to by us"̂ and the Goldstein Parties) or if ourstockholders do not approve ttie amendrnents 
to our amended and reslated certificate of incorporalion, we will nol proceed with the amendmerits to our amended and restated certificate of 
incorporation or by-laws and wilt lake all steps necessary lo effect such abandonment. 

"Nomination Expiration Date? means the eariier lo occur of (1) the tenth anniversary of the date of the Goldstein Governance Agreement" 
and (2) such time as the sum of (i) and (ii) below do not equal Inthe aggregale at least 22.5%'of Uie then outstanding shares of pur common 
stock, not induding any shares of Class B comriion stock or shares of common slock issued upon conversipnof any preferred stock: (i) the 
lolal num_ber of Physical Shares ofour common slock directiy owned by memt>ers of the,Goldstein Group (other thari GFIL) in tiie aggregate; 
and (ii) the total numberof Physical Shares ofour common stock owned by GFIL multiplied by'a fraction, the numerator of which is equal to 
the total number of Physical Sfiares of lhe membership interests of GFIL directiy owned by members of the,Goldsteiri Group and the 
denominator of virtiich is equal to Uie Uien total'oulstanding membership inierests of GFIL. "Physical Shares" means shares,,units or 
inleresls of a corporaUon or other entity (such as a ilmited liability company." limited partnership or titjst) beneficially owned by any person as 
to which such person diredly or indirecUyhas voting and Investment power and wtiich are held either of record by such person or through a 
bnDker, dealer, agenti cuslodian orothernominee who is the holder of record of such'shares. 

Redemption, Conversion and Sinking Fund Provisions. There "are no redemption, conversion or sinking ftjnd provisions witti 
respect to our common stock. 

Preemptive and .Other Subscription Rights. There are no preemptive or other subsaiption rights Vfllh respect to our common stock. 

Limitation on Share Ownership 

Our arnended and restated certificaie of incPrporatiorfprohibits any person from becomingithe beneficial owrier of 5% or mbre pf any 
dass or series of our issued and "outstanding capital stock unless such person agrees in writing l6(i) provide to the Gaming Authorities (as 
defined in pur amended and restaied certificate of incorporaUon) information regarding such person, (ii) respond to written br oral quesUons 
that may, be propounded by any Gaming Authority and (iii) consenl Io the performance of any background investigation ihat may be required 
by any Gaming Authority, including without limilation, an,investigation pf.any criminal recordof such person.;Subjecl to the rights ofjlhe 
holdersof any of our Class B common slock or preferred slock ttien outstanding, ourboard'of diredors may redeem any shares of our capital 
slock held by a Disqualified Holder al a price equal lo Uie Fair Market Value (as defined in our amended and reslated certificaie of 
incorpaation) of such shares or such other redemplion price as required by pertinent state or federal law pursuant to which the redemption is 
required. A "Disqualified Holder' means any benefidal owner of shares of our capital stpck or any of our subsidiaries, whose holding of 
shares ofour capilal stock; when taken together with the holderof sharesof capital sloclt'by any other beneficialownerniay in the judgment 
of our board of directors, result in (i) Ihe disapproval, modification, or non-renewal of any contracl under which we. or any of our subsidiaries 
has 
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sole or shared authorily to nianage any gaming operations; pr (ii),ttie loss or non-reinstatement of any license or franchise from any 
governmental agency held by us or any of oursubsidiaries lo conduct any portion of its business, w^ich license or frarichise is conditioned 
upon some or all ofthe holdersof our capital slock meeting certairi criteria. Exhibit 99.1 toour Arinual Report on Form 10-K/A for the fiscal 
year ended April 25, 2010, which is incorporated by reference into the accompanying prospeclus, sets forth a detailed description of ttie 
regulations to which we are subject. 

Consequences of Proposed Amendmerits 

Supermajority Approval of Certain Actions. The supermajority voting requiremenis described above may discourage or deter a 
person from attempting to obtain control of die Compariy by making it mpre difficult to amend Ihese proviskins to eliminate Uieir a'nU-takeover 
effed or the protections Uiey'afford to minority slockholderis; The'supermajority voting requirement will make it more difficult for a stockholder 
or stockholder graup to pul pressure on our board of direciors lo take theextraordinafy corporate transactions desoibed above. 

The supermajority voting provisions also pemriit a minority of Uie Company's stockholders lo potentially block an attempt by our majority 
siockhdders to take the extraonJinary corporate Uansactions desaibed above. To lhe extent Ihal any stockholder or stockholder group holds' in 

excess of 33^3% ofour outstanding shares of common stock following the effedive date of the anieridments to our amended and restated 
certificate of incorporation, such stockholder orgroup would effectively possessa veto right over sudi extraordinary corporate ti-arisaclions. 

Implementation of Staggered Board of Directors. . A staggered board means ttiat only Uiree directors (since we have a nine person 
board of direciors) will be up for election at any given annual meeting. This, has the effect pf delaying tfie ability of tiie stockholders to effect a, 
change in control of the board of directors, since it will take two annual meetings to effedively replace at least six directors, which represents 
the majority bf the board of directors. This stmclural charige" will affect.every eleclion.of directors going forwardand may have the effeci of 
making it more difficull and lake longer to replace cne or more direclbrsjwh'o are nol performing adequately. 

The prindpal reason for aeaUng a staggered board and adopting the various other protective provisions described herein is to provide the 
appropriate safeguards Io enable our board of direciors to act in the best interesls of Ihe stockholders in the event of any unsolicited takeover 
attempt. The; protective provisipns were noiproposed in prder, to prevent anunsolicited takeover attempt, and.the fcioard of directors is,not' 
aware bf any present unsolicitod attempt byany person to acquire conU-pl ofthe Conipany, oblainrepresentationbn ttie board of directors or 
laite any action Ihat woiild materially affect the govemance of the Company. 
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MATERIAL UNITED STATES FEDERAL INCOME TAX AND ESTATE TAX 
CONSEQUENCESTO NON-U.S. HOLDERS 

The following is a summary of certain material Unitaj States federal income and esiate tax consequences of the purchase, owriership 
and disposition of our common'stock as of Uie date hereof.- Tfiis summary is limited to rion-U.S. holder^that purcfiase our common stock 
issued pursuant to this offering and deals only with such corrimon stock that is held as a capilal assel by such a non-U.S. tiolder. 

A 'non-U.S. holder" means a person'(olher:lhan a partnership) that is not for United States federalincome tax purposes anyof Uie 
following: 

an individual dlizen or reddeni of the United;Stales; 

a corporation (or any oUier entily treated as a corporation for United Stales federal income lax purposes) creaied or organized in 
or.under the laws of theUnited Stales, any state ttiereofdriliie District of Columbia; 

an esiate ttie income of which is subjeci to Uniled Stales federal income taxation regardless.of its source; or 

a tiusi ff it (1) is subjed to ttie pririiary supervision ofa court within tliq,Uniled Slates and one or more United States persons 
have the authority tp control all substantial decisions'of Uie'tru'st or (2) has a valid eleclion in effeci under applicabie Uniied 
Slates Treasury regulations lo be treated as a ijniled States person. 

This summary is based upon provisions of the Internal Revenue Code of-1986, as amended (the "Code""), and regulations, rujings and 
judidal dedsions as of the date hereof. Those authorities may be changed, perhaps,retroactively, so asto result in United States federal 
incpme and esiate.tax consequences different from those summarized belpw. Jhis summary does not address all aspects of United Stales 
federal income and estale taxes and dbes not deal with foreign; slate, local or other lax considerations thai may be relevant to non-
U.S, holders in light of their personal drcumstances. In addiUdi, it does riot represent a detailed descripUon of Uie United Stales federal 
income tax consequences appticable to you ifyou are subject lo spedal treatment under the United Stales federal income tax laws (induding. 
without limitatiori, if yod are a Uniled Slates expatriate, "coriUolled foreigri;corporation,'' "passive foreign investment cdmpany" or a 
partnership or other, pass-through entity for United Statesifederal income,tax purposes). We cannol assure,you thai a change in lawwill not 
alter significanUy the lax consideralons that'we describe in Uiis summary. 

Ifa partnership (including an entity or artangement treated asa partnership for United States federal iricome lax purposes) holds our 
common stock, Uie tax treatment of a partner will generally depend upon the status of the partner and lhe activities of ttie partnership, ff you 
are a partner of a partnership hdding our common stock,-,you should consult your tax advisors. 

If you are considering the purchase of our common stock, you should consult your tax advisors concerning the particular 
United States federal income and estate tax consequences to you of the ownership of the common stock, as well as Ihe 
consequences to you ansing under the laws of any other taxing jurisdict ion; 

Dividends 

Distiibutions on our common stock will constitute dividends for United States federal income lax purposes to the extent paid from our 
cun'enl or accumulated eamings and profits, as'determined under United Stales federal income tax prindples. To the extent those 
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distributions exceed both our.currentand.our accumulated eamings and.pjpfils,5they|will consUlute a return ofcapilal and.will.firsl reduce 
your-adjusted basis in our,common's!ock,.but not belbv/ zerb„and theri wflrbeireated as gain frorii,ttie..^le of the stock as discussed beloiv 
under "—^Gain on DisposilionpfCorririibri Stock." 

Dividends paid to a non-U.S: holder of our common stock^generally.will be subjectto wiihholding of United Stales federalincome lax at a, 
30% rate or such lpwer;rate,'as'niay be specified by an appiicableHncorne'ta^; treaty;; Ho we^ dividends;lhai are effect|yejy .connected .'wiUithe 
•cbriducfof a'trade or.business by.the non-US.^hblderwithirijhe Uriited!States (and. ifiequired.by an applicable.iricome.tax treaty, are 
altributable.to a United States^permarient esiablisJiment of the, "non-U. S;_h6lder)i are'riot subjeci to the withiioldirig tax,, pjpvided certain 
certifiratidri aiid'disclosure requirements are satisfied, indildirig completing and providing us vflth'Jn^leiiiarRevenue'Sejvicc Forin W-BElifl. 
insteadi.suchdivi(iends are subject to United States federarincomeitox,onajieiiiicdnie'basis'iri the same manner as ff the non-UiS. hojdef 
were'a United Stateisperson asdefined under ttie Cojie.--'An/such.;effectivelyponnected dividends recejyed by a fora tie 
subject to an addiiionai "braridi-profits tax"-at a 30%irate or such'lower^rate^as rhay.be''''specifie3'by an applicabie'income taxj^realy.-

Anon-U:S.,hdder of our common stock whp \Mshes tojclaifii the benefit of an applicablelrealyrate and avoid,backup withholding; as 
discussed below,'for dividends will 1 ^ required (a) to complete internal Revenue':Service;FbWW-8BEN othera'ppiicable'form) an'd'.rertify' 
ijride/.fwnal,ty of "perjury Uiat such holder is not a'lJnited'SIates ;pera6n,asjefined under theC'ode.andjs eligible7pr'treaty^ benefits,or(b) ff pur 
common stodt is iield.thrpugh certairi foreign interrTiediaries,;tbsaUs^jliie^re^^ certlfi^Hpri requirements.ofapplicable United Slates 
Treasury TegulatiiSs:'-Special cerlificaiion and pther"reqij|re"riierits apply^tocerlaimnDnTU.S: holders Ihat are pass-lfirpLjgh enUti'es rattier than 
corporations or individuals. 

'A non-U.S. holder ofour common stock eligible fprareducedTateof..tJriiled;Ste^^ tax pursuanl to an income tax treaty may 
oblain a refund of any excess^ ampurits withheld by filirig an afipropriate daim fpr_refimd;with.th"e IriterrialRevenue Service. 

Gain on'Dlspositibnbf.Common Stock 

Ariy.gain realized.on the sale or other taxable disposition,ol our common;stock generally iyill not be subject to UniIed;States federal 
income laic uiiless: 

the gain is effectively connected with a trade orbusinessoflhenbnTUiSr holder in the.Uni.led States (and, if required by "an 
applicable income.Iax-Ireaty, is atiribulatile tdaiUnitedJStates permanent establishment of the non-U.S.- holder); 

the non-U.S. holder is an individual y/fc is present iri lhe United Slates for 183 days or nibre in lhe taxable year of ihat 
disposition"and'certairi;Oth'er conditions,are met; or 

we'are orhave been a "United Stales reahpropertyholding".coip'qraUori" for-Unitedrstales federal,incpme tax purposes (a 
"USRPHC") at any tirne withjri the shorter of the five-year period preceding such.disppsitibn arid the period during which tiie 
non-U.S^ holder held bur-common stocii. 

An individual non-U:S.,holder desaibed^m:the first bullet point above.willbesubject to tax pn the net gain derived from the dispositiori 
under regulargradualed .Uriiied^tates.federalincoriiG tax rates. An:indiy[dual ridri-U:S. holder described in the second bullet.point above "will 
be subject tp.a fiat 30%:tax on.Uie'gain derived frorriillie disposilipn,,whicJiimay be offset byUriiled Slates'source capital losses,,everiilhough 
the individual is not considered^a resident of the,United Stetes. Jf'amon-Ll.S.-;holdGr thai is'a .fo'reign corporation falls under the firstbullet'pbinl 
above,-iI willbe subjeci totax on lis net gain in ttie sarne riiaririerias ff it were a 
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United,States person as defined underthe Code and,in addiiion.^mayiba subject to the brancli profils'^tax,eq"uallp,30%;of ils effectively 
connected eamingsandiprofits or at such lower rate.as rnay:be spscified by.an applicabie income tax Irealy. 

We believe we are,nol and do not antidpate becoming a DSRPHG.iHowever/;berauseJthe delerriiiriatioii of whether vie area USRPHC 
depends on Ihe fair markel value of ourUriited Slates real propehy relative Jo,iiieifairmarket value of our oth'er business assets, there canbe 
rio assurarioe.thatwe.will not become a USRPHCin'lhefuture.-^E^ commonstock is 
reguiariy traded on an established securities^ market,-such cbmmpn'stock'^nlliiM-lreatedias United'St^^^ inierests only ifypu 
aclually or cpnstructively hofd more.than 5% of such reguiariy traded'cbmmon stock. 

Federal Estate Tax 

Corririion stock held by an individuarnon-^UiS. holder at" the time of deaUi wiirbejnciudedinsuchhplder's gross estate for Uniled States 
federal esiate lax purposes, unjess an applicatile'eslate tax treaty/prpvides bth¥rwise. 

Inforrriation Reporting arid Backup Withholding 

We must report annually to tlie Internal Revenue Service]arid;i6;each ribritU;S. holder lhe amount of dividends paid to such holderand 
the'tax wiUiheld "with resped to such dividends, regardless of whellier wiiliholding .was required. Copies of ffie iriformation î 'eturn'sTepprting 
such dividends and vviUihoiding may also't>e made^ayailatile'ldthejax autfioriti^^^ tiie non-tJ.S. holder resides under 
the:provisions of an appjicablelincpriieitaxpf e^^ 

A non-U:S. holder will be subject tobackup withlioidingi(currehtJy at a rate of 28%);fo^dMderldspa[d tosuch holder unless such holder 
certifies under penalty of perjijry.that it isJa'npji-lJ.S! h'6lder(and!,lhe payprsddQs.riothavejactual knowledge pr reaspn tpknow ihal-siJch 
holder-is a,Uniled States person asdefined under IheCode)", or"sucjf^h'qlderoIherwise;e 

Infonnation reporting arid, deperiding'pti ttie circijmstarices,.backup^ apt^y'to the proceedsof a sale of pur common stock 
wiU^n the;Uniled States or'cpnciucted Uirough certain'United;Stales^reiated^firiand owner certifies 
under.penaltyof perjuryjlhafil is a fipri-UiS.' holder (and.Ihe;payd"'r*d6Gs'noT iiave.actualknowledge or reason to know thai the beneficial 
owner is a'Uniled Stales fKrsbn as defined underthe Code), or such owner otKemise'eslabrisbes'an exernptibri. 

•Any amounls withheld underthe backup witiihoIdirigTule'srnay'b'e allowed as a refund or a credit against a non-U.S; holder's United 
Stales federal income tax'liabjlily prbvided the required ini'ormatibn is fumishe^rto the intemaf Revenue Service in a timely nianner. 

Foreign Account Tax Compliance 

Recently enacted legislation g""enerally Imposes a.withhplding tax of.30%'on:dividendsand-thegrpss,prpceeds pf;a disposition of 
common stock paid to aforeign finandai institulibn, unless such" institutt6ri^eritersintp;ari"'a^ ttie'Uniled Slates government to 
coliectand provide to ttie Uriited Statestax^ authorities substantiailnJormaUon regarding certairi United.States account holderVof such' 
institution (wliicirwould iriclude,ceriain account holders iiiat are foreigndntities\vith)^United Stales owners)^ The legislation also generally 
imposes^ withholding tax of 30% on dividend incoiiie and'thegross proceeds ofa disposilion of comriion stock paid IP a ribii-firiarfciai foreign 
eriUty unless such eriiiiy provides the . " . 
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withholding agent vviUi certain certification or information relatirig to:United States ownershipof the entity.^Under certain drcumstances, such 
foreigri'persoris might beeiigible.forrefundsor cre_dits"of̂ 5Jj{̂ " taxes; Thesej^^ apply.to payments made after 
December31, 2012. Noif-^U;S.'̂ holde^fs:areiericduraged tb consult vwlh their taxadvisors-iregardmg^the'possibie. implications of this legislati^ 
vvilh re'spect to an investment in the cximmon stock. , 
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UNDERWRITING 

Subjeci lo the;lerms and conditioris of the'uridewriting agreement, peuIsc^e'Bank'SecuriIieslnc.,as underwriter, has agreed to 
purchasefrorii us;5,300,000 shares of our common stock at the public''6ffering price lesslhe underwriting discounis and cornmissions sel 
.forth on ihe cover page of liiis prospectus suppiemerit. 

TheundGrwriUng agreement provides that the obligation of ;Uieunde/wJteflq'pu^^^ the shares ofcommon stock pffai-ed hereby is 
subject to certain condiiions precedent and.that lhe "undefwriier willjpurchaseall'of tlie shares'pf conimon stpck.bffered by this prospectus 
supplement;'other ihari Uiose .̂ covered by ttie.over-allpiriient option described below, ffjariy.of these shares are purchas^; 

VVe have beenadvised by the underyyriter thai it proposesto offer the.shares of our coriimdn stock to iKeputiltcal ttie public offering price 
set-forth on the cover 6fthis""prospectus supplement and'to dealers al'apriceithat represents a.concession nol in.excess of $0,20'per share 
urider,lhe public offering price. If all the corrimon stock is'not'sold althe public offering price,.fh""e:undery<Titer,riiay"ctiaiTge;the offering price 
and'bther selling terms. 

We have grarited to the underwriter an optk)n,,exerdsableTfot'later than ,30 days after-the'dateof this > prpspeclus'supplehiierit', to 
purchase up to;795,d00 additional shares of .common stock-alllhe public offering price Jess'lfie'underwriting discounts and commissions set 
fprth;ori Ihe'cover page.of,this prospectus supplement. Atariy,,time^within|30,days:^ Uiedate of .this prospMlusslipp.letnent,,'tKe 

•underwriter may e'xerdsdthis pption only lb OTver^over^alTolrnenis madein connectipn.w î̂ ^ cornmonstock pffered:by this 
prbsjDectus'supplement. T6;ihe;extent tiiat ihe undervvriWexercises^tii|s'pp^ subject to coriditions, 
to .purcliase airof these addiiionarsbai^es of comriipn stock; ̂ We: will be obiigaTed^pursuant tO;the;̂ optipn", to's^efl ihese^addiUonal shares of 
commpn;stpck.tdthe,under>w;ler lo.the extent fhe option is ex^erasedyirariyaddition^^ stock are purchased, .the 
'u"riderwriter wiiroffer ttie additional shares'oli Uie'famb,terriis;as those on'w^ offei^ed,. 

The,uriderwriting discounts arid commissions per share are'equal ;to'^the.:publ|c;6fferirig]price per share of common stock less the 
arnburit paid by the undenvriier to us per sliare of rotmipn "stpckl.,We have agreed to paythe^uri^derwrilerlhe'fpilpw discounl, assuming 
eiiher no exerdse or full exerdse by the undenrtriler oflhe underwriter's overralldtment bpliom 

Total (=ees 
.^Without •.WithFuM 

. Exerciseof Exercis* of 
FeeJ Over-Allotment: Over-Allotment 

_ -pgfsharej Option Option 

In addiUpn, we estimate ttiat our share of tiie total expenses of this"bffering, excluding underwriting discounls'and cpriimissions, will be 
appTOximately $350,000. 

We have agreed to indemnify the underwriter againsi sonie spedfied,types of liabilities.lnduding iiabilities under lhe Securities Act of 
'1933, as amended,,and to contribute to payments the underwriter-may berequiredlo rnake'in respeclof any of these iiabilities. 

Each'of our officers arid directors have agreed not to,- directty^drjndire'^dly,,offer, s'ell,,pledge, contract to seli, grant any option tb purchase 
or.otherwjse dispose of, or enter into any.lrari'saclidi.thal is desigried to, oi' could be expecled toVs'siJl' in the.dispdsiiion ofany shares of our 
common stock or other sedirities convertible into or exchangeable or 
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exerdsabie for shares of our common stock or derivatives of ourcbniriidn stodc owned by>these persons prior to this offering or common 
stockiissuabledpori jjxercisG of options or warrants heid by,Ihese. personsfor a period of SOdays^after ttie dale of ttiis prospectus supplement 
withoul.lhe prior writien conseniof Deutsche Bank Securiiies Inc: .This conserit riiay be given atany.lime witiioul public notice: Transfers or 
disposiUbns'can be made "duririg'Uie lock-up penod in the.case of gifts,or. for estate.planningpurposes where the"doriee signs;a lock-up 
agreemenL We have enteredinto a similar agreement witli the underwriter:'There",are no agreements, between the,underwriter and any of 
"our slockholders "or affiliates releasing theriii frbrri'ttiese, lock-up agreements priorio the.expiration of the'60-day, period. 

.Nptwitt^tandirig:the.foregoing, it, subjed to certain excQptjqris,,(i) during tbe laŝ ^̂ ^̂  we release 
earnings results or niateriaj riewspra niaterial event rela'ting'to us occurs,or (ii) priorio the'expiration of the 60-day restricted period, we 
anribuhce,ttiat we will release eamings results during•'ttie,:16-day:period f6llowing^the;iasl day'pf'theeo-day.period,;tiie above restrictions 
continuelo apply until the expiration of the.18-day peripd'beginriing on.the date ofiihe release of ttie eamiri'gs'results"or the occurrence of the 
•mate'rial news or everit-

The undenA'riter has advised:U5 that it does not interid:to confirm sales to anyaccount over which il exercises discretbnary authority. 

In coririection wilh.ttie offering, Uie undenvriier may purchase'and sell shares ofour cprnmdn stpd( irilhe open market, these 
ti"ansacUons may include short sales, purchases to coyer ppsitioris created by short sales and'stabiliang transaclions. 

Short sales invpive tties'ale by ttie underwriterof a'greater number of shares than it is required to purchase In the offering. Covered 
short sales are sales made in an ariiqunt not greater thaii the uhderwriter's option to purchase additional sfiares of comrnon stock from us in 
the offerin'g.-The'uiiderwilerriiaV closeput any covered siiort position by eitlier-exerdsirigits option tp. purchase additional shares or 
purchasing sharesiin the open market. In delerin|n[ng the .source''of shares (to dose'out the covered short posiiion, tfie underwriter will' 
consider, amorig other.thirigs,'the'price of shares available for purchase:in the open;riiarkel as"'conipared lotheprice at which'il may 
purchase.shares through the over-ailotment option. -

Naked short sales are any salesitnpxcesspfithe ovGr^ralloImenl option. The,underwriter must close out anypaked short position by 
purchasing shares'in; tlie open market. A naked shortpQ|itjpnJs;more likjaly to be created;ifi{he.undeiwriter is concerned that there" may be 
downward pressure on the.p'rice of the shares: in.the ppen.marketprior tothe: complelion ofUie": offering. 

Stabilizing trarisactions consist of various bids for or purchasesPf our.comrrion.stpck'rriade by the,undenAf rite r in the open ma ritel prior 
lo the completion,bf the offering: 

.Purchases tocpver'a short position and stabilizing ti-ansactions may have;the effect'pf,preventing,or slowing.a dedine in;the maricet price 
of our. common stock. Additionally, these pijrchasesrrBy stabilize, mainiainpriotlienvise affed" tfieniarket price ofour conimon stock; As a 
result, the price pf oiir cbrrimdri stock" riiay be higher than tlie price'ihal mightotherwise,ex[sl in the open niiari(et. These transactions may be 
effeded on ^e Nasdaq, in ihe over-Uie-counler rriaricet ox otherwise: 

This prospeclus supplernent and the accompariying prospectus may bemade'available iri'eledroriicfpniiat on Internet websites 
rnairilained by Uie underwriter. Other than this prospectus suppIemerirarid,'the,accoinpanyirig"prospectus, in electronic format, Ihe 
information bn the urideriAriter's website arid any irifonriatibn conlained in any other website'maintained by,lhe underwriter, is not part of this 
prospectus supplement or tiie accompanying 
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prospectus,, or the registi-ation statemeni of which the prospectus arid thisprospectus.supplement forma part. 

Conflicts of interest 

The underwriter and/orits affiliales have engaged in, and may in'the future engage in, investiiient baiiking and other commerdal 
dealings in.the ordinary course of business wiUiu's. They receive customary fees^arid cdriiniissibris for Uiese services. 

In particular. Deutsche^Bank Securities Inc: is a co^syndicatipri agerit and affiliates of DeulscheBank Securities Inc. are lenders under 
bur senior-secured credit fadlity. Because spriiepf.Uie net proceeds from thisPffernig'niay be applied to repay borrowings urider our senior 
'secured credit fad|ity,>affiliafes of Deutsche Bank Securitieslnc. may'receive a portion of those net proceeds'throygh ttie repayment ofthose 
bon^owings. 

:Beca"usG the portipn of lhe'net proceeds that may be sopaidJo^affiliates.ofDeutsche'Bank'Securilies lnc.:may be al least fiye percent of 
the tolarr^t offering proceeds, not including unden^/nting compensation,iihisofferirigwillbe'made,iri accordance with Rule 2720''of the 
Firiari'dai jndiJstry Regu|atbfy AuIhprity;(',;RNRA''j. Because a'l^ona fic!e"public riiai;ket exists for our commori stocK FINRA boesnot require 
thalvrt^iise'a qualified independent uridervmterfbr this offering. 

Selling Restrictions 

Np actiori has been taken in any jurisdiction (except in the Uriited Slates)'that would permitP public offering ofttie shares ofcommon 
stock; or.the possession, pYcuIaUpri or distnbulion of ttiis prospeclus sttop!emeiit,,the'acc6mpanying prospectus orany otherriiaterial 
relatiri'g to'us or'ttie shares where action for that purpose"is."required: 'Acco'rdingiy,\ilie s"hares""'may not be'pffered or-sold, directly or.indirectly, 
arid neither this prospectus suppleiTient,,the accompanying prospectus rior anyptiipVpfferingimaterial or advertisements in cxjririection vn'th 
ttie shares riiay be distributed or published, in'or from any'cobriuy or jurisdiction except inicompliarice with any applicable rules'and 
regulatipns of ariysucli country or jurisdictipri. 

The underwriter may arrange lo sell the shares offered hereby in'certairi jurisdictions outside'ttie United ̂ States, either.direcUy or Uirough 
affiliates, where it is permilted Id do so. 

European Economic Area/United Kingdom 

In'relation, to each Member State of ttie European EcoriOTiic Area (the •-'EEAljIhat has implemeriled the'Prospectus Diredive, as defined 
:below (eacii, a "Relevant Meriiber Stale'."); anoffer to ttie public of any shares;ihaLare the sutiject'of.the offering cdntemplatedin this 
prospectus siipplemenl may not bemade in that Relevant Merriber Slate,pxcept tiiat an pffe? to tiie public in ttiat Relevant Member State of 
•any of thesharesmay be niade atany Ume underthe following exemptions under ttie''Pi'6spedus:bireclive, if ttieyhave been irriplernenled 
in that Relevant MemberStale: 

(a)' to.legalentiti'es that areauttiorized or'regulated to operate in tlie.financial rriarkets or, if not so,authorized orregulated, whbse 
corporate purpose is:solely to invest insecurities;* 

(b). to .any legal entity that has twoor mbre.bf(1)pn average,of at leasl'250 employees duririg;lhe lasl finandai year; (2) a total tjalarice 
sheet of more.thari €43,000,000 and (3) an annual net turnover of iripre.than €50,000,600, as shown iniits last annual or consolidated 
accounts; 
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(c) by the underwriter to fewer Uian^ 10Oriatural bi-flegal persons'(olher:than'''qualified inveslors,";a5 defiried iri the Prospectus 
Directive)'subject lo obtaining She prior-consent of the underwriterifor any suchpffer; or 

(d) in any bther circumstances falling wilhin Artide 3(2) of the;ProspectusiDirective, 

provided^ttiat rio such offer of the'̂ shares shall result in arequiremenlforlhe publicatiori'bythe Corii'pariy or Ihe undenvriier of a prospeclus 
pursuanl to Artide 3 of tiie'Prospectus Directive. 

Any person making or interidirig to make any offer wiUiin theEEAof tlieshares;that areJKe subject of the offering contemplated in this 
prospectus supplement and the accompanying prospectusshoulddrily'do so iripirciimstances in vvhich no obligation arises for us, or the 
underwriter lo'produce'a prospectus,fo"'rsLicii.offer. jsleiltier we:nor the'̂ underwrlter have authorized, or:̂ wili auUiorize, the making of any offer 
bf the shares offered hereby through any financial interiTiediary,;6th"er ttian pffers niadelbyjhe undenvrifer that constitute ttie final offering of 
ttie seal rities .contemplated in.this.[Srospeclus supplemenl and ibe: accompanying prospectus.; 

For lhe purposes "of.this provision and the tjuyer's represeritatibri;below,'5th"e expres_sion,an'"offerof securities to the; public" in relation to 
the shares in any Relevant Meriiber Staleimearis the communication iri any.form(and'by.ariy frieans;bf siifficient irifonnation on the terms of 
!lhG bffer'aridlhe.shares iobeoffered so asto enable anirivestorto^decideldpij'rchase the.shares, as "tiie same may bevaried iri.that 
Relevant Member State by any measure.iiriplefrieritirigthpProspectus Directive:in.that Relevant MemberState and the expression 
"Prospectus Directive" nieans Directive;2b03/71/EC aridiincludesanyreleyarit'impl^ in each Relevant.Meiiiber Slate. 

Each person in a Relevant MernberState who receiyes]ariy communication!iri respect Qf,-]or who acquires ariy of the shares that are the 
sub'jectpf. the "offering cpntempiatedby ttiis prospectus supplenientandUie.accprripanyin offers ronteniplaledjn this 
prospectus supplement arid.lhe accohipariyiricj prbspeclusVill beldeeriied Ib have represented, warrariiedan"d agreed to and with each 
underwriter arid us',thaV. 

(a) it'is a.qualffied'inveslor within The meanirig of the law in that Relevanl" Member StaTe.implementing Article 2(1 )(e) of the Prospectus 
Directive; and 

(b) in the case of any shares acquired by it as'a financial intermediary, as that terni is used in Article 3(2) of the Prospeclus Directive, 
{tj.lheishares acquired by-.itjfrlhe'pffering hai/"e notbeenacfluifad on iiehalf of,.nor jiaVe'they been acq'uiredVwith a view'lo their offer or.resale 
to, pej-sbris in any ReleVant;Member State other than ''qualifî ed inyestqrs;'' as.defined;in the,prospectus Directive, or in circiimstarices iti 
which ttie prkjr consent of'the:uri<%F}vrite"rhas;beeri.gi\^ri'tolHe,off^^ resale;Pr (ii):where'the sHareshaye^^been acquired by.il on behaif of 
persons in any Relevarit Merriber State other than qualified.itivestors.^ttippfferpf those' sh'ares'to'it is not.treated under lhe Prospedus 
Directive as liaving been made,to such persoris. 

Switzerland 

We have not and wilt not register viith the Svviss Finandai;Market Supem a foreign collective investinent 
scheme pursuant to Article 119Pf the'Federat'Act pn Collectivelnveslmerit Scheniepf,"Jurie,23, 2006, as amended ("CISA"). and 
accordingly, the shares being offered pursuant.to this- prospectiis supplerrieiif and. tt?e:accompanyiiig prospectus have nptand will riot be 
approved, and may not be liceriseable,'.vwith'FINMA'..Therefore, tiie shares have:nol-beep;auth"6rized,foi"idisIribulion by FINMA as a foreign 
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colleclive'irivestirient sche"rne pursuarii to Article,*! 19 CISA and Ihe sharespfferediheretiy may.notbe:dffered;tp the public (as.ttiis,!erm is 
defined j n Artide 3 CISA) in or from ̂ Switzeriand. The shares riiay,solely bo offered, to "qualified!inve5tors.",as.this tenn is defined in 
Ariide 10 {5rSA,.and in the circurnstances>et out iri Article;3 of iheOrdinance on (I^ollective jnyestmerit Schpme pfiNpyerriben22, 2006, as 
arnended ("CISO'-'), such ttiailtiere is no public offer. Investors,,hpweyer.^b'ript benefit fromprolection under CISA or CtSO or super^sion 
by Î INMA: This prbspeclussupplern.enl arid Uie accoriipanying prospectus andanyPlher materials relatirig.tp^the shares afe.slriclly personal 
and.'confidential to each offeree and:do not constitute ari offer lo'any other "person.This prospectus supplement and the. accompanying 
prospectus may only .be;.used by those qualified iri'vestprs ,10 whomfhey^havc been handed'outinrarinectipri with the offer descritied herein 
arid riiayneitherdirectly or, indirectly be disiribuled,or made available to ari'y^persoii'oneriUly other than their redpients." They may nPt be 
used in connection with any,ptherofferpnd'slial[in pVrliajlarnoti>ecopied;and7ordistribuied to the public in Switzeriand brvfrpni Siwilzeriand. 
This'prospectus^supplementand the accompanying prosfiectus do'not i:pristitute an issue prbspa^tus as that term is,understood ̂ pureuant to 
Article 652a and/or 1156 Pfjhe Sv/issFede"ralCode'~pf6tiligatlonsrWe'have.not'appTied for a lisUng ttie'SIX Svnss,Exdiange 
Pranyother regulated securities market in Switzeriand, and consequenUy, jth"e information, presented in this prospectus supplernent and the' 
accompanyingp/ospectus does npt ri~ecMsarily cprnpjy'.witli the'̂  iri the lisUrig'rules of Uie,SIX'Sv/iss Exchange-. 
and co'iresponding prospectus schemes annexed to, the listing rules of the'SIX Swiss Exchange. 

Dubai International Financial Centre 

•This prpspectus:suppleriienIal;and,the,'accompanying'prospectus relate,to an exerinpl offer in accordance with the Offered SecuriUes 
Rules of the,Dubai!Finar}ciai,ServicesAuthorily;'Thi5 prospectus]aj^^ accanpanylng prospectus is interided;ford|slribulibn 
only to person's;6f a type Re i f i ed in those mles. they must noi^be'delivered to, or reliedpn by, ariypthef person. The Dubai;Financial 
Services Authority has no responsibiiity for roviewingpr verifying,any dbcuriients1n;connection with exempt offers. The Dubai Finaridal 
Services Authority has riot approved this prospectus supplemental and tlie accompanying'prospectus'rior lakeri.steps.to verifythe infomiation 
'set out herein'arid Iherein, and lias no respbiisibilityifof'thenicThe^spresilhatare;!^^ ofttie offering conteriiplaled by'this prospectus 
supplemenl arid'theaccbnipariyingpros'pectus may bejiiiqutd and/or subject to:restricttori^^ their resale.''prospeclive purchasers of(Uie 
shares offered hereby.shouldiconduci theirown^du'e diligence on.the sha'res;Jfiyou..do^nol understand-jhe contents ofthis prospectus 
supplemental and theac'conipanyirig prospectus, youshould consult an auttiorised financial adviser. 

LEGAL OPINIONS^ 

Mayer Brown LLP, Chicago, Illinois, will pass upon certain legal mallersli-elatirig to',thispffering. Latham &' WaUtins LLP, Los Angeles, 
California, will pass upori'certain legal matters refalirig to Ihis offe''ring Tor the; underwriter. 

:EXPERTS. 

The consolidaled finaridal statenients of Isle of Capri Gasinos,Jnc.:appearing iri Isle of Gapripasinbs, Inc.'s Annual Report (Form 10-
K/A):fprithe yearended April.25.'20'i6 (iriduding,schedules appearing,lhsrein)„havepGen audited by Emsi &'Young LLP, independent 
registered public accounting.firni,'as set forth in îts report-'thereonappearing.lherein,and,incoypbraled herein,by,reference. Such financial 
statefnenls^ha've:been incorporated herein by . 
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reference in reliance upon such report given on the authority ofsuch firm as experts in accounting and auditing. 

The financial statements of JRainbow Casirio-VicksburgiPartneitliip, L^P. (the ''Partnership'-) as ofpnd for Iheyears ended June 30, 
2003 and 2008Jncorpprated in this prospectus supplement by reference,to liie report on Forni 8-K/A'Of Isle of Capri Casinos, Inc., filed on 
June,25. 26lO,;have.been.audited by Oeloitte'S fpiJcheXLPVan.iridependeritiregistered public accpunUng.firm, asstated in their report 
(which report expresses an unqualified opiriion and indudesexplanatory paragraplis relating to' (i)lhe presentation "of llief?artriership's 
finarKial statements as described in NoteĴ Î to the finandai staletrienls arki (ii) the Pa'"renl Company's sale of ail of its interest in the 
Partnership pn June 8, 2010 as described in Note;8tp,lliefihariciaI'statemenIs),*which'is'incorporatpd herein b^ 
statements have been so incorporated in'reiiance;upon the, report pfsuch'firrii givdn upon Uieir,authority as experts" in accounUng and: 
auditing.^ 
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PROSPECTUS 

Isle of Capri Casinos, Inc. 

$300,000,000 
Debt Securities 
Preferred Stock 
Common Stock 
Rights 

We may uselhis prospectusframtime totimetooffeVdebl securities, sharesof our preferred stock; shares of ourcommon stock and/or 
purchase righls for our debt securities, prefened slock and common stock. We will provide specific temis ofthese securities, and the manner 
in which these securiUes will be offered.-in supplements to this prospectus. Youishould carefully read Uiis prospectus and any supplement 
before you invest. 

Our.commori stbck is listed on the Nasdaq Stock Market urider the syriibol "ISLE:" 

For a discussion of factors that'you^should consider before you invest in our securities, see "Risk Factors" on page 1 of this 
prospectus. 

Neither the SEC nor any state securities commission has approved or disapproved.of Ihese securities or detennined i f this -
prospectus is truthful and complete. Any representation to the contrary is a criminal offense. 

None of the Louisiana Gaming Control Board, the'Louisiana Riverboat Gaming Enforcement Division of the Louisiana State 
Police, the Mississippi Gaming Commission, the Missouri Gaming Coriimissjon, the Iowa Racing and Gaming Commission, 
the Colorado Department of Revenue Division ofGaming, the Colorado Limitecf Gaming Control Commission, the Florida 
Department of Business and Professional Regulation or any other regulatory agency has approved or disapproved of these 
securities or.determined if this prospectus is trijthful or complete. Any representation to the contrary is un lawfu l . 

The date of this prospedus is Septeriiber 3, 2009. 
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Youshould rely only on the inforrnalkin contained in or incorporaled by reference into this prospectijs. Wehave not authorized any other 
person to pnsvide you wiUi different or additional infomiaUon. ff anyone provides you with different or additional information, you should not 
rely on it. The informaiiori in this prospedus is accurate as of the date'on the front cover. The infonnation we have filed and will file with the 
SEC that js incorporaled by reference into this prospectus is accurate,as of the filing date of those docurnents. Our business,.financial 
condition, resulls of operaUons and prospects may have changed since Ihose dates and may change again. 

ABOUT THIS PROSPECTUS 

This prospectus is part of a registration slatement we filed wiihthe SEC using a"shelf' regisU-ation process. Under this shelf process, 
we rnay sell any combination of the securities described in this prospeclus in one or more offerings up to a total dollar amouniof proceeds of 
$300,000,000, "This prospectus;provides you with'a general descripUon of Uie securities we may offer. Each time we sell securiUes, we wilt 
provide a "prospectus suppiemerit containing specific inforrnation about the terins of that offering. The prospectus supplement may also add, 
update or change information conlained in this pra'jpectLis. .You should read both this prospeclus and any prospectus suppiement, together 
wiffi additional information described under "Where You Can Find More Inforriiation'on page 18pf.this prospedus. 

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS 

All slalemenls oUier than statements of historical facts or current fads included in Uiis prospeclus, or incorporaled by reference herein, 
including, vflthoul limitaUon, staiements regarding our future financial position,.business strategy, budgets, projected costs and plans and 
objectives pf management for ftjture bperaUons.are'forward-looking statements. Forward-looking statements generally.can be identified by 
the use of forward-looking terminology such as "may", "will", "expect", "intend", "estimate", "antidpate". "believe" or "continue'^ or the 
negativethereof or variations, thereon or simBar termlriology. Although we believe that the expectaUons refiected in such forward-looking 
slatements are,reasonable, we can give no assurance that such expectations will prove lo have been corred. Important factors that could 
cause actual results to differ materially from our expectations ("cautionary 
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statements") are disclosed under "Item 1A Risk Factors" in our Annual Report on Form40-K for the year ended April 26, 2009 and 
elsewhere in this prospectus and any prospectus suppIemenL including, without limitatiori, in conjunctiPn with the forvva>d-looking 
statements induded in this prospectus and any prospectus supplemenl and any documerits tiiat we file in the future with the SEC Uiat are 
incorporaled by reference in this prospedus. All subsequeni written and oral forward-looking statemenls attributable to us, or persons acting 
on any ofour behalves, are expressly'qualifled in theirentirely by the cauUonary statenients. 

DOCUMENTS INCORPORATED BY REFERENCE INTO THIS PROSPECTUS 

We file annual, quarteriy and special reports and olher information with.the SEC. See 'Where You Can Find More Infomiation." The 
following,documents are incorporaled into this prospeclus by reference: 

our Annual Report on Form 10-K for tiie fiscal year ended'Aprir26, 2009; . 

our Current Reports on Fonn 8-K filed April 29, 2009 and July 6, 2009; and 

, all documents filed by us under Section 13(a), 13(c), 14or 15(d)ofUie LJ:S.,SecuriUes Exchange Actof 1934 (the "Exchange 
Act") (1) after the date of Uie filing of the registi'aUpn statement of which this prospectus'is a part and before its effectiveness and 
(2) until we have sold all of Uie securities,to which this prospectus relates or Uie offering is otherwise terminated. Our 
subsequent filings with the SEC will automatically update and supersede informatiori in this prospectus. 

You may requesl a copy of tiiese docuriients at no cost by writing or calling us at Islepf Capri Casinos, Inc., 600 Emerson Road, 
Suite 300, Saint Louis, fylissouri, 63141; Attention: General Counsel, Pho'nej {3.14)813^9200. 



Table of Contents 

THE COMPANY 

Wearealeadingdeveloper, owner arid operatorof branded,gaming facilities arid,related lodging and entertainment facilities in markets 
Uiroughout the United Stales and internationally. Our wholly ovmed subsidiaries own and operate fourteen casino'gaming fadlities in the 
United States located in Black Hawk, Colorado; Lake Charies, Louisiana; Lula, Biioxi and Natchez, Mississippi; Kansas City, CaruUiersville 
and Boonville, Missouri; Bettendorf; Davenport, Waterioo and Marquette, Iowa; and Ponipano Beach, Florida. Our international gaming 
interests indude a wholly owned casino in Freeport, Grand Bahamas and a two-thirds ownership inlerest in casinos in Dudley and 
Wolverhampton, England. Our principal execuUve office is located at 600 Emerson Road, Suite 300, Saint Louis, Missouri 63141. Our 
telephone number is (314) 813-9200. We maintain an Internet Web site at hitp;//wvnv.f/Te/s/ecorp.com. Information,contained bn our Web 
site is not incorporated by reference into this prospectus and you should nol consider information contained on our Web site as part of this 
prospeclus. 

RATIO OF EARNINGS TO FIXED CHARGES 

The following table sets forth our ratios of eamings to fixed charges foi' the periods indicated. 

- - -- Fiscal Year Ended • -
April 24, April 30, April 29, April 27, April 26,, 

• . . - . ^ - - g , - ^ ^ ^ gOOG _ ?007 200B ;009 ' 

'.Raiiopf;ea"nirigs~to,fix¥dcliarger(TT; •n"'^'^^P^^?^¥^^^"^-"'-'f^X'3';.;^_^1:3x^^ 

(1) For purposes of deiermining the ratio of earnings to fixed charges; eamings consist of earnings before provisiwi for income taxes and minority interests. 
plus fixed charges, excluding capitalized inleresL Fixed charges consist oi'inlerest on indebtedness, including capilalized interest, plus that portion of 
renlal expense that is considered lo he interest. 

RISK FACTORS 

TheapplicaWe prospectus supplement vrfll describe risks relating to btir business and risks relating to the securities being sold pursuant 
tothe prospeclus supplement. You should carefully consider the risk faclors'in the accompanying prospectus supplement before deciding to 
invest in our securiUes being offered by the applicable 'prospectus suppIemenL 

USE OF PROCEEDS 

Unless othenvise described in the applicable prospiectus supplement,.lhe,netproceeds fnDm the sale of the offered securities will tie used 
tor general corporaie purposes. 
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DESCRIPTIONOF DEBT SECURITIES 

The debt securiiies will be direct obligatipns of ours, which may be set;ured or unsecured, arid which may be senior or subordinated 
indebledness. The debt securities may be fully and unconditionally guaranteed on a secured or unsecured, senior or subordinated basis, 
joinlly and severally by substanUally all of our wholly owned domestic subsidiaries. Tfie debt securities will be issued under one or more 
indentures between us and a Irustee. Any indenture vyill be subjeci to, and governed by, the Trust Indenlure Act of .1939, as arnended. The 
statenients made in this prospectus relating to any indentures and Uie debt securiUes to be issued under the indentures are suinmaries of 
certain anticipated provisions of the indentures and are not complete. 

We have previously filed copies of the forms of indenlures as exhibits to ihe regisWtion statemehtof which this prospeclus is part and 
will file any final indenlures and supplemental indentures if we issue debt securities. You should refer to,those indentures for Uie complete 
terms of the debt securities. 

General 

We may issue debt securities that rank "senior," "senior subordinated" or "subordinated." Tlie debt securities tiiat we refer to as "senior 
securities" will be direct obligations of ours and will rank equally and ratably in right of paymenl with olher indebtedness of ours that is not 
subordinaied. We may issue debtsecurities that will be subordinated in right of payment lo the prior payment in full ofsenior indebtedness, 
as defined in the applicable prospedus supplemepl, and may rank equally and ratably wilh the senior subordinated notes and any other 
senior subordinated indebledness. We refer to these as "seniorsubordiriated securiUes." We may also issue debt secLjrities_that may be 
subordinated in right of payment to the senior subordinated securiiies. These would,tie "subordinated securities." We have filed .with the 
registration slalement of which Uiis prospectus is part two separate forms of indenture, onefor the senior, securiiies and one for the senior 
subordinated arid subordinated securities. 

We may issue the debt securities without liniil as to aggregate principal amounl, in bne or more series.ln each case as we establish in 
one or more supplemental indentures! We need not issue all debt securities of one series at'Uie,same time. Unless we othenvise provide, 
we may reoperia series, wilhout the conseniof the holdersof such series, forissuancesofadditbnal'securities of that series. 

.We antidpate that any indenlure v^ll provide that we may, but'need'not, designate more than one trustee under ari indenture, each with 
respect to one or more series pf debt securiiies. Any trustee under any indenture'niay i^sign or be removed \iViUi respect to one or more 
series of debt securities, and we may appoint a successor tmstee to ad wiUi respecl to that series. 

The applicable prospedus,supplemenl w/ill describe the specific temis relating to the series of debl securities v/e will offer, including, 
where applicable, the following: 

the tiUe and series designation and whelher Uiey are'senior securities, senior subordinated securiti'es or subordinaied 
securities; 

lhe aggregato prindpal amount of tbe securities; 

the perceniage of the principal amount at which we will issue Uie debt securiUes and, ff bther than Uie prindpal amount of Uie 
debl securiiies, the portionof the,principal amount of the debt securiiies payable upon maturity of Ihe debt securiiies; 
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if convertible, the initial conversion price, the conversion period and any other terms goveming such conversion; 

lhe stated malurily dale; 

any fixed or variable interest rate or rates per annum; 

the place where prindpal, premium; ff any, and interest will be payable and where the debl securities can t>e surrendered for 
Iransfer, exchange br conversion; 

the date from which interest may accrue and any interest payment dates; 

any provisions for redemption, including the redemption price and aiiy remarkeUng anangements; 

the events of default and covenants of such securities, to the exient different from or in addition to those described in tiiis 
prospedus; 

whether we will issue the debl securiUes in certificatedor book-entry form; 

whether the debt securities will tie in registered or bearer form and,"if in registered form, the denominations ff other than in 
even multiples of $1,000 and, if in bearer fonn, the denominations and'leriiis''and conditions relaUng Uiereto; 

wheUier we will issue any pf Uie debt pu r i t i es in permanent global form and, if so. the tenns and conditions, if any, upon 
which interests iri theglobal security'niay,be,exchanged, in wiible orin part, forlhe individual debtsecurities represented by 
the global security; 

the applicability, if any, of Uie defeasance arid covenani defeasance provisions descritied in this prospeclus or any prospedus 
supplement; 

wheUier we willpay addiUonal amounls on Uie securities in respeclofany tax. assessment or governmental charge and. if so. 
whether we will have Uie option to redeem the debt securities instead of making Uiis payment; 

the subordination provisions, if any, relaUng tb the debt securities; 

the provisions relaUng to any securily pravided for the debt securities; and 

the provisions relaUng to any guarantee of Uie debt securities. 

We may "issue debt securiUes at less than the prindpal amount payable upon maturity. We refer to tiiese seojriUes as"original issue 
discounl securiUes." ff material or applicable, we mil describe in the applicable prospectus supplement spedaiU.S. federal income tax, 
accounUng arid other considerations applfcable to original issue discount securities. 

Except as may be sel forth in anyprospectus supplement, an indenture will not contain any other provisions Uiat would limit our ability 
to incur indebledness or Uiat would afford holders of the debt securities protection in the event of a highly leveraged or similar transaction 
invdlying us or in Uie event of a change of contiol. You shoiild review carefully the applicabie prospectus supplement for information writh 
respecl lo evenis ofdefault and covenants applicable to the,securities being offered. 

Denominations, Interest, Registration and Transfer 

Unless otherwise described in Uie applicable prospectus sijpplement, we will issue the debt securities of any series that are registered 
securities in denominations that are even multiples of $1,000, other thari global securiiies, which may be of any denomination. 
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Unless oUienJvise specified in the applicable "prospeclijs supplement; we will pay the interest, principal and any prerriium at the corporate 
trust office of the Uustee. At our option, however, wemay make payment of interest by check rnailed to the address of the person entitled to 
Uie payment as it appears in the appticable regisler or by wire Iransfer of funds to that personial an account maintained within the United 
Stales. 

If we do nol punctijally pay OT duly provide for interest on any interest paymenl dale, the defaulled inlerest will be pakJ either: 

lo lhe person in whose name'the debt security is registered at lhe dose of business ori a special record date Ihe applicabie 
imstee will fix; or 

in any other lawful manner, all as the applicable indenture describes.. 

You may have your debt securities divided into more debl securities of smaller denominations or combined into fewer debt securities of 
larger denominations, as long as Uie total prindpal amounl is not changed. We call this an "exchange." 

You may exchange or transfer debl securities at thepffice of the applicable trustee. The Iruslee acts as our agerit for.registering debt 
securiUes in the names of holders and Uansfening debl securities. We may,diange,this appointinent to another entily or perfonn it ourselves. 
The entity perfonning Uie role of maintaining the list of registered holders is called the "registrar." It will aiso perform U^nsfers. 

You will not be required to pay a service charge to ti"ansfer or exchange debt securities, but you may be required topayforany taxor 
other govemmenlal charge assodated wiUi Uie exchange or transfer. The security registrar will make the ti'arisfer or exchange only ff il Is 
saUsfied with your proof of ownership. 

Merger, Consolidation or Sale of Assets 

Under any indenture, we are generally permitted to consolidate or merge vvithanother company. We are also permitted to sell 
substantially all of our assets lo aribthercompany.pr lobuy substariUallyairof the assets of anbUier company. However, we may not take, 
any of these actions unless all the following conditions are met: 

toif we'mergebiJt of existence or sell,our assets, the other cornpany must be a corporation, partnership or bther entity 
organized under the laws of a Slate or the DistrictPf Columbia or urider federal law and must agree to be legally responsible for 
the debl securiUes; and 

to immediaiely after Uie merger, sale of assets or olher transactiori we are not in default on the debt securiiies. A default for Ihis 
purpose would include any event that vrauld bean event of default ffthe requirements for giving us default notice or our default 
having to exist fora spedfic period of time were disregarded. 

Additional restrictions, ff any, on ourability to consolidatepr nierge with anoUier company or to sell sijbstantially all of our assets to another 
company or to buy substantially all of the assets of anottier compariy will.be set'forth in Uie ap[^icable prospectus 'supplement 

Events of Default and Related Matters 

Events of Default. Ttie term "event of default" means any of the fdlowing: 

we do not pay the priridpal or any premium on a debt security on its due dale; 

we do not pay interest on a debl securily wilhin 30 days of its due dale; 
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we default in the performance orbreach provisions of the applicable indenture relating to mergers, consolidations and transfers 
of all or substantially all of our assets; 

we remain in breach,of any other terni of the applicable indenlure for 30 days affer we receive a notice ofdefault stating we are 
in breach; 

we default in Uie paymeniof ariy ofour other indebtedness over: a spedfied'ampunt that results in Uie acceleration of Uie 
maturity of the indebiedness or constitutes a default in the payment of Uie indebtedness at final maturity,.but only ff the 
indebtedness is nol discharged or Uie aixeleration is not rescinded or annulled; 

a final judgmeni or order for the payment of money over a specified amount isirendered againsi us or any of our "significanl 
subsidiarios"; 

weoroneofour"signiricant subsidiaries" files for bankmplcy or certain other events in bankruptcy, insolvency or 
reorgariizaUon occur; or 

any other evenl of default described in tiie applicable prospectus supplernent occurs. 

The term "signfficanl subsidiary" means each of our significanl subsidiaries (as defined in Regulation S-X promulgated underthe SecuriUes 
Actof 1933). 

Rernedies Ifan Event of Default Occurs. If an event of default has occurred arid has npt been cured, Uie trustee or the holders of at 
leasl'25%iin principal amount of the debt securiUes of the affected series may dedare the entire prindpal amount ofall tiie deb! securities of 
Uiat series lobe due and immediately payable. We call this a 'declaration of acceleration of maturity." If an evenlof default occurs because of 
certain events in bankruptcy, insolvency br reorganization; the principal amount of all the debt securities of Uiat series will be automatically 
accelerated,, without any action by the Uustee pr any bolder. At any time after Uie trusiee or the holders have ad;eleraled any series bf debt 
securities, but before a. judgment or decree forfjaymentof the money due has been oblained, the holders of at leasl a majoriiyin prindpal 
amouril of the debt securities of the affected series may, underpertain drcumstances, rescind and annul such accelcralion. 

Tbe trustee will be required lo give notice to Uie holders of debt securities within 90 days ofa default under Uie applicable indenture 
unless Ihe default has been cured or waived. The U-ustee may withhold nolice lo the holders of any iseries of debt securities of any default 
with respect to thai series, except a default iri the payment of lhe principal, premium, or interest on any debt securily of Ihat series in respecl 
of any debt security of Uial series, ff spedfied responsible officers of the trusiee consider the withholding to be in Uie interest of the holders. 

Excepi in cases of default, where Uie trustee has some spedalputies, the tmstee is riot required to lake any action under Uie applicable 
indenture at the request of any holders unless.Uie holders offer the Injsiee reasonable proleclipn frpm expenses and liability. We refer to Uiis 
as an "indemnity." ff reasonable indemnity is provided, the holders of a majority in principal amount of the outstanding securities of the 
relevant series nriay direct Uie Ume, meUiod and place of conducUng any lawsuit or other formal legal action seei<ingany remedy available to 
the trustee. These majority holdersmay also direct the tmstee In performing any oUier action underthe applicable indenlure, subject to 
certain limilaUons. 

Before you bypass tiie trustee and bring your own lawsuit or other formal legal aclion or take other steps to enforce your rights or protect 
your inierests relaUng to the debt securiUes, the following must occur: 

you must give the irustee written notice tiiat an event of default has occurred and remains uncured; 
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Ihe hdders of a specffied percentage in prindpal amount of all outstanding securiUes of the relevant series must make a written 
request thai Uie tnjstee take adion because of the default, and must offer reasonable indemnily to Ihe Uuslee againsi the cosl 
and other liabilities of taking that action; and 

the trustee must have nol laken action for 60 days after receipt of the above nolice and offer of indemnity. 

However, ybuare entiUed at any Uriie to bring a lawsuit for the paymenl pf money due ori your security afler its due date. 

Every,year we will furnish to the tnJStee a wrilten statement by certain ofour officers certifying that to their knowledge we are in 
coriipliarice.wilh Uie applicabie indenture and Uie debt securities, or else spedfying any defaulL 

Modification of an Indenture 

There are three types of changes we can make to the indentures and the debt securiiies: 

Changes Requiring Your Approval. First, there are changes wepannot make to yourdebt securities without your specific approval. 
The following is a list of Uiose types of changes; 

change the slated maturity of the principal orinterest on a debt security; 

reduce any amounls due on a debt security; 

reduce the anioOnl of principal payable upon acceleration ofUie maturity ofa debt secirrityfollowirig a default; 

change the place or currency of paymeril on a debt securily; 

waive a default In the payment of prindpal of, premium, if any,,or interest on Uie debt security; 

modify the subordinati'on provisions, ff any, in a mannerthat is adverse to you; or 

reduce the perceniage of holders of debt securiiies whose conserit is needed lo modify or amend'an indenture or lo waive 
compliance wiUi certain provisions of an inifenlure or to waive ceriain defalills. 

Changes Requiring a Majority Vote. The second'typepf change loan indenture and the debt securities is the kind that requires a 
vote in favor by holders of debt securiiies ovming a majority of the principal amount of Ihe particular series affected. Most changes fall into Ihis 
category, except for darifying changes and certain other changes thai would riotadversely.affect holdersof the debl securities. We require lhe 
same vole to obtain a waiverof a past default. However, we cannol oblain a waiver of a paymenl default orany oUier aspect of an indenlure or 
the debt securiUes listed in the firsl category described above under "Changes Requiring Your Approval" unless we obtain your individual 
consenl lo the vraiver. 

Changes Not Requiring Approval. The third type of change does nol require any vole by holders of debl securiiies. This type is 
limited to clarifications and certain other changes that: 

cure any ambiguity, defect or inconsistency in the indenture;provided thai such amendmerits do not adversely affecl Uie 
interests of Uie holders of the debt securities ofthe particular series in any niaterial resped; or 

make any change that, in the good failh opiriion of our board of directors, does nol materially and adversely affect the rightsof 
any holder of the debl securiUes of the particular series. 
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Further Details Concerning Voting. When taking a vote, wo will use lhe foliovving mles to decide how much principal amount to 
attribute lo a debl security: 

For original issue discounl securiUes,we will use the principal amount Uiat would be due and payableon the voling date ffthe 
malurity cf the debl securiiies were accelerated lo thai date becauseof a defa'ult. 

For" debt securities whose priridpal amounl is not knowri, we will usea special rule for that security described in the applicable 
prospecius supplement. An example is ff the prindpal amount is b'ased bri an index. 

Debt securities are not considered outstanding, and therefore not eligible lo vote, if we have^deposited or set aside in Uust for you money 
for Uieirpayment or redemption or if we or one of our affiliates own Ihem; Debt securities are also not eligible to vote ff they have been fully 
defeased as described immediately below under "Discharge, Defeasance and Covenant,Defeasance—Full Defeasance," 

A meeUng may be called at any time by the trustee, and also, upon request; by us or the holders of at least 25% in prindpal amouniof 
the outstanding debt securiUes of such series, in any such case, upon notice given as provided in the indenture. 

Discharge, Defeasance and Covenant Defeasance 

Discharge. We may discharge some obligations to holders of any.series of debt securities that either have become due and payable or 
will become due and payable vinthin one year, or scheduled for redemptipri within one .year, by inevocably depositing with the tnistee. In 
trust, furids in the applicable currency in an amount sufficient to pay the debt securiiies, including any premium and interest. 

Full Defeasance. We can, under particular circumslances,;effect a full'defeasance of your series of debt securities. By this we rriean 
we can legally release ourselves from any payment or olher obligations on the detil securiUes'if we piit in place Ihe following anangements to 
repay you: 

wa must deposit in trust for your benefit and the benefit of allother direct holders ofthe debt securities a combination of money 
and U.S. government or U.S. govemmenl agency,notes or borids thai will generate enough cash to make inlerest, prindpal 
and any other payments on the debt securiiies on their various due dates: 

we must deliver to the tiustee an opinion of counsel reasoriably acceptable to.the trustee confirming that we have received 
from, or there has Iseen published by.'Ihe Internal Revenue Service a mlirig or, since the date of the applicable indenture, there 
has been a change in Ihe applicable federal income tax law,'in.either case to Ihe effect thai, and based Ihereon such opinion of 
counsel shall confirm that, you will not recognize income, gain or loss for federal iricome tax purposes asa result of such full 
defeasance and will be.subjecl to federal income tax on Uie same amounts, in'the same manner and at the same Umes as 
would have been the case if such full defeasance tiad nol oa:urred; 

no default or evenl of default shall have occurred and be continuing either on the date of such deposil or insofar as evenis of 
default from bankruptcy or insolvency events are concerned, at any time'in the period ending on lhe 91st day after Ihe date of 
deposil; 

such full defeasance will not result in a breach or vkjlaUon of, or constitute a default under any material agreemeni or 
insUument (other than the applicable indenlure) lo wtiich we or any of our subsidiaries is a party or bound; 
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we must deliver to Uie tmstee an opinion pf counsel to the effect that, assuming no intervening bankruptcy of us or any 
guarantor between the date of deposit and Uie 91 st day following the deppsit arid assumingthainoholderpf Uie debl security is 
an "insider" under applicable bankruptcy law, after the 91st day folJowing the deposil, the tirusl funds will not be subject lo the 
effect of any applicable bankruptcy, insolvency, reorgarijzation or simiiar lawis affecting creditors' rights generally; 

we must deliver to Uie Irustee an pfficers' certificate staling that wre did nol make the deposit with the inlenl of prefening you 
over our other credilors with the intent of defeating, hindering, de!aying'br:deft"auding our creditors or others; and 

we must deliver to the trustee an officers' certificate and an opinion of counsel, each slating that all conditions precedenl 
relating to Uie full defeasance have been satisfied. 

If we did accomplish full defeasance, ypu would havelo rely solely on liieUustdeppsitforrepaymeriton the debt securities. You could 
not look to us for repayment in tiie unlikely evenl of any shortfall. Conversely,- the trust deposit would most likely be protected from claims of 
bur lenders and oUier creditors if we ever became bankrupt or insolvent. You would also be released from ariy subordination pro'visions. 

Covenant defeasance. Under cunent federal tax law.'we can ni'ake th"e same lype oTdeposJldescribed above arid be released from 
spme of the restrictive covenants in the debt securities. This is called "covenant defeasance." In that'event, you would lose the protection bf 
ttiPse restrictive covenants but would gain the protection of having,money and securities set aside in tiusl lo repay the seairities and you 

- would,be released from any subordination provisions. In order lo'achieve^covenant defeasance, we musl do the following: 

we mustdeposit in trust for your benefit and the benefitof allpther direct holders of the debt securiiies a combination of money 
and U.S. govemment or U.S. govemment agency notespr bonds that wiilgenerate enough cash to make interesl, priridpal 
arid any other payments on the debt securities on their various'dud dales; 

we must deliver to Ihe trustee an opinion of cpunsel reasonably acceptable to the Iruslee,confirming that you will not recognize 
income, gain or toss for federal income tax purposes as a result of sucli cbveriaril defeasance and Uiat you ywll be subjed to 
federal income tax "on thesame amounts, in'the same mannerand at thesame times as would have been the case if such 
covenani defeasance had not occurred; 

no default or event of default shall have occurred andPe.contiriuingeiUier on the.date of such deposil or insofar as events of 
default fram bankruptcy or insolvency events are concerned, at any tiriie in Iheperiod ending on the 91 sl day after the date of 
deposil; 

such covenani defeasance will not resuli iri a breach or violation of, or constitute a default under any material agreement or 
instrument (oUier than Uie applicable indenture) to whicii we orany'of our subsidiaries is a party or bound; 

we must deliverio the trusiee an opinion of counsel,to Ihe^effect that, assuming no intervening bankruptcy of us or any 
guarantor between the date of deposit and the 91 st day follpwing.the deposil arwi assuming that no holder of thedebt security is 
an "insider" under applicable bankruptcy law,'after'the 9 Isl day following the deposit.lhe trust funds wiJI not be subject to the 
effeci of any applicable bankmptcy, insdvericy, reorganization or similar laws affecUng creditors' rights generally; 
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we must deliver to the Irustee an officers' certificaie stating that we did not make the deposit wilh the intent of preferring you 
over our other credilors with tiie intent of defeating, hindering, delaying or defrauding otjr creditors or others; and 

we must deliver to the trustee an officers' certfficate and an opinion of counsel, each stating that all conditipns precedenl 
relaUng lo the covenant defeasance have been satisfied. 

Ifwe accomplish covenani defeasarice, thefdlowing provisioris of an indenlure and the debt securities would no longer apply: 

any covenants applicable to Uie series of debt securities and described in the applicable prospedus supplemenl; 

any subordination provisions; and 

certain events of default relating to breach of covenants and acceleration of Ihe malurity of oUier debt set forth in any prospeclus 
SuppIemenL 

If we atxximplish cpvenaril defeasance, you can still look to lis for repayrrienl of the debt'securities if a shortfall in lhe Imst deposit 
occurred. Ifpne of Uie remaining events of default occurs, for example, bur bankmptcy, and the debt securiUes become immediately due and 
payable, there may be a shortfall. Depending on the event causing the default, you rnay ribt'be able to obtain paymenl of tiie shortfall. 

subordination, 

We will setforih in the applicable prospectus supplement the terms and conditions, ifany, upon which any series of senior subordinated 
.securities or subordinated securiUes is subordinated to debt securities of "anoUier series or to other indebledness of ours. The terms will 
include a descripUon of: 

the indebtedness"ranking senior to the debt securiiies beirig offered;' 

the restrictions, ff.any, pn payments to the holders of the debt securities being offered while a default wiUi resped to the senior 
indebtedness is conUnuing; 

the restridions, ff any, on payments to the holders of Uie debt securiiies beirig offered following an event of default; and 

provisions requiring holders of Ihe debt securiiies being offered to remit some paymeriis to holders of senior indebledness. 

Conversion 

"We rnay issue debt securities from time to.time Uial are convertible into our common slock or our oUier securities or any securiUes of 
third parties. If ybu hdd convertible debt securities,'ypu will be permitted at certain times spedfied in the applicat^e prospeclus supplement to 
convert your debl securiUes into our commori stock; olher securiiies or securities of Uiird parties for a spedfied price. We will describe the 
conversion price (or the method for determining Uie conversion price) and Uie other terms applicable to conversion in the applicable 
prospeclus suppiement. 

Guarantees 

One or more of our sutjsidia'ries, as guarantors, may, joiriUy and severally, fully and unconditionally guarantee our obligati'ons" under the 
debt securities on an equal and ratable 
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basis, subject to the limitation described in the next paragraph. Iri addition, any supplemenlal indenture may require us to cause.certain or all 
doriiesfrc: entities that becbme one of our subsidiaries after Uie date of any supplerriental indenlure to enter into a supplemental indenture 
pursuanl to which such subsidiary agrees to guaranlee our obligations under llie debt securities. If we default in paymenl of lhe prindpal, 
interest or any premium on such debtsecurities, the guarantors, joinUy and severally, will be unconditionally obligated lodtjly and punctually 
make such paymenls. 

jEach guarantor's obligatwns vnll t>e limited to the maximum amount that (after giving effect tb all other contingent and fixed liabilities of 
such guafaritbr ariy collections from, or paymentspiade by or on behalf of, any olher giiaranlprs) wilj j-esiilUn Uie obligations of such 
guarantor under the guaranlee not constituting a fraudulent conveyance or fraudulent transfer urider federal or state law. Each guarantor tiiat 
makes a payment or distribution under its guarantee shall be enUUed Id contribution.from each other guarantor in a pro rata amount tiased on 
the nel assels of each guarantor. 

Guarantees of senior debl securities (induding the paymenl of principal, inlerestand any premiuni on such debl securities) will rank 
pari passu in right of payment wjth all oUier unsecured and unsubordinated indebtednesspf.lhe guarantor and v/lll rank senior in right of 
payirient lo all subordinated indebtedness of such guarantor. Guaranleesof subonjinated debt securiiies will generally be subordinated and 
junior in right of payment to the prior payment in full of all senior indebtedness of.the guarantor. 

•Rie prospectus supplemenl for a particular issue of debl securities will describe,Uie subsidiary guarantors and any addiUonal material 
lemis of the guarantees. 

Globai Securities 

If so set forth in the applicable prospectus supplement, wemay issue the debt securitiesof a series in whole or in part in'the form of one 
ornioreglbbalsecurities,thai wil! bedeposiied with a depositary identifiedjn the prospectus suppIemenL Wemay issue global securiUes in ' 
either registered or bearer form and in either lernporary or permanent fonn. TJie'Spedfic lernis ofthe depositary an^ngement with respectto 
any seriesof debt securities wrill be described inthe prospectus supplement. 

DESCRIPTION OF PREFERRED STOCK 

General 

Subject to limiiations prescribed by Delaware Jaw and our certificaie of incorporation, our boardof diredors is auihorized to issue, from 
the auihorized but unissued shares of capilal stock, preferrcd slock in series arid to eslablish frorii Uriie to lime the dumber of shares of 
preferred stock to be induded in Uie series and to fix Ihe designation and any preferences,-conversion and other rights, voting powers, 
restrictions, limitations as lo divWends, qualifications and terms and condiUons of redemption of tbe shares of each series, and such olher 
subjects or "matters as may be fixed by resolulipri ofour board ofdireclors or dne of its duly authorized committees. As of the date of this 
prospectus, we have not issued any shares of prefen"ed slock. 

Reference is made to the prospeclus supplement relating to any series of shares of prefen'ed stock being offered in such prospeclus 
supplemenl for the,specific lerms of Uie series, including: 

• (1) the title and stated value of the series of shares bf preferred slock; 

10. 
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(2) thenumberof sharesof the series ofshares of preferredistock offered, the liquidation preference per share and lhe offering 
price of such'shares of preferred stock; 

(3) Ihe dividend rate(s);period(s)and/brpayment date(s) or lhe method(s) of calculation for those values relating lo Uie shares of 
preferred slock of lhe series; 

(4) the date from which dividends on shares of preferred stockpf Ihe sei-ies shall cumulate, if applicable; 

(5) tiie procedures for any auction and remarketing, ff any; for sharespf "preferred stock of the series; 

(6) the provisiori for a sinking fund, ff any, for shares of preferred stock of the series; 

(7) the provision for redemption, if applicable, of shares of preferred stock of Uie series"; 

(8) any listing of Uie series of shares of preferred stock on any securities exchange; 

(9) the terms and condiiions, ff applicable, upon which shares of prefen-ed stock of the series will be convertible into shares of 
common stock, induding the conveision price, or manner of calculating theconversion pricK; 

(10) whelher interests in shares of preferred stock of the series will be/epresented by global securiiies; 

(11) any other specific tenns, preferences, rights, limilatransorrestriclionspf the series of stiares of preferred stock; 

(12) a discussionof federal inconie tax considerations applicable to shares of preferred siockof the series; 

(13) the relative ranking and preferences of shares of prefen-ed stockof the series as lo dividend righlsand rights upon liquidation, 
dissolutiori or winding up bfour. affairs; . 

(14) any limitations on issuance of any series of shares of prefened slock ranking senior Io or on a parity with Uie series of shares 
of preferred slock as to dividend-rights and rights upon liquidation",-dissolution or wiriding up ofour affairs; and 

• (15) any limitations on direct or benefidal ownership and restridions"on Iransfer of shares of preferred stock of the series. 

Rank 

Unless otiierwise spedfied in the applicable prospectus supplemenl, the shares of preferred slock of each series wiil rank with respect to 
dividend rights and rights upon liquidation, dissolution or winding up of our affaire: 

senior to all dasses or series of shares'of common stock, and to all equily securities ranking junior to the series of shares of 
preferred stock; 

on a parity wilh all equity securities issued by us Ihe terms of which specifically provide that such equity securiUes rank on a 
parity wilh shares of preferred stock of Uie series; and 

juiiior to all equity securiUes issued by us the terms of which specifically provide that siich equity securities rank senior to 
shares of prefen-ed stockof theseries; 
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Dividends 

Holdersof shares of prefened stock of each series shall be enUtled to receive divkJends al such rales and on such dales as wil be set 
forth in the applicable prospectus supplement. Wheri and if dedared by our boardof directdrs,"dividends shall be payable out of our assets 
legally,available for paymenl of dividends. Each such dividendphall be payable to holders of record as Ihey appear on our share transfer 
books on such record dates as shall be fixed by our board of directors. 

pivkJendson'ariy series of the sliares of preferred stock may be cumulative or noncumutative, as provided in tiie applicable prospectus 
suppiemenL Dividends; if cumulaUve, will be cumulative from and after the date set forth in the applicable prospectus supplement.Jf a i r 
board pf directors fails to dedare a dividend payable on a dividend payrnent date on any series of Uie shares of preferred stock for;which 
dividends are nonoimulative, then the holders of the series ofthe shai^espf preferred stock .wilj have no right to receive a dividend in respect 
of the dividend period ending on such dividend paymenl date, and we w\\\ have nopbiigaUon to pay the dividend accmed for such period, 
whether or not dividenids on the "series are dedared payable on any future dividend payriient date. 

If sharesofpreferred stock of any series are ouisiandirig, no full dividends shall bededaredorpakJ or set apart forpayment on Ihe 
shares'of preferred stockof any oUier series ranking, as to dividends; on a,parity„witli orjiinior to the shares of preferred stockof the series for­
any period unless full dividends, induding cumulative dividends if applicable, for.the then current dividend period arid any past period, ff any, 
have been or coritemporaneously are declared and paid or declared and a sum suffideni for Uie payment of the dividend set apartlpr such 
payment on Uie shares of prefened stockof the series. When dividends are riol paid in:fuil,ora sum sufficient for Uie full payment is not so 
sel apart, upori the shares pf prefen-ed stockofany series and the sharesofanyotiierseries ofshares of preferred slodt ranking on a parily 
as to dividends with the shares of preferred stock of Uie series, all dividends dedared upon shares of preferred stock of the series and ariy 
other series of sharespf preferred stock ranking on a parily as lo dividends with Uie shares of preferred stock shall be dedared pro rata so that 
the amount of dividends dedared per share on Uie shares of prefened stock of Uie series and iheother series ofshares of prefened stock shall 
in all cases bear to each other the same ratio that accrued dividends per shareon Uie"' sharesofpreferred stock oflhe series and the olher, 
series of shares of preferred slock bear to each oUier. The pro rata amourit shall not indude any accumulation in respect of unpaid dividends 
for prior dividend periodsif Uie series of shares of preferred stock does not have a cumulative dividerid. No interest, or suriipf money in lieu 
of inlerest, shall be payable iri resped ofany dividend payment or payments on shares of preferred slock of the series which may be in 
arrears. 

Except as provided in the imriiedialely preceding paragraph, unless fijjl dividends, iriduding cumulative dividends, ifapplicable, on the 
shares of preferred slock of lhe series have been or conleniporarieously are declared and paid ordedared anda sum suffideni for Uie 
payment of.the dividend set apart for payrnent for the Ihen curreni dividend period, and any past period, if ariy, no dividends shall be declared 
or paid or set asidefor payment oroUier distribution shall be declared or made upon the shares ofcommon stock or any otiier capital stock 
ranidng juriior lo or on a parity with the shares of preferred slock of lhe series as lo dividends or upon liquidation. Additionally, shares ranking 
junior lo or in'parily with the series ofshares of preferred stock may not be redeemed, purchased orbthen*vise acquired for ariy consideration, 
except by conversion into or exchange for otiier capital siock rankirig junior to the siiares of preferred stock of the series as to dividends and 
upon liquidation. We also may nol pay any money or "make any money available for a sinking fund for the 
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redemption of junior or parity shares. Notwithstanding the preceding sentences, we may make dividends of sharesof common stock or other 
capital slock ranking junior to the shares of preferred slock of the series of shares of preferred stbck, although full dividends may not have 
been paid or set aside. 

Any dividend payment made on a series of shares of preferred stock shall first be credited againstthe earliest accmed but unpaid 
dividend due wiUi resped to shares of the series which remains payable; 

Redemption 

If so provided in the applicable prospeclus supplemenl, the shares of preferred slock of a series will be subjeci to mandatory redempl'ion 
or redemption at our option, as a v/hole or in part, in each case upon the terms, at the times and al the rederription prices sel forth in such 
prospectus supplemenl. 

The prospedus supplement relating lo a series of shares of preferred stock tiiat is subject to mandatory redempUon will specify the 
nuniber bf shares of preferred stock of the series that shall be redeemed by us in each year coriimeridrig aftera dale to be specified, at a 
redempUon price per share to be spedfied, tpgeiher with an amount equal lo all accmed and unpaid dividends Uiereon, vvhich shall noL if Uie 
series ofshares of prefened stock does not have a cumulative dividend.'indude any accumulation in respeclof unpaid dividends for prior 
dividend periods, tolhe dateof redemption; The redemption pride rnay be payable in cash or oUier.property, asspedfied in Uie applicable 
prospeclus supplemenl. If the redempUon price for shares of preferred stock of any series is payable only fronri the net proceeds ofthe 
issuance of shares of capilal stock, Uie terrns of the series of shares of preferred stock may provide.Uiat, ff no such share ofcapilal stock shall 
liave t>eeri issued or to tiie exieni the net proceeds from any issuance are insuffidenl to pay in full the aggregate redemption price then due, 
sharesofpreferred stockof Uie series shall auiomaiically arid mandatorily be converted into sharesof the applicable capital stock pursuanl to 
conversion provisions spedfied in the applicable prospectus supplemenl. 

If ftJll dividerids on all shares of prefened stock of any series, induding cumulative dividends if applicable, have not been'or 
contemporaneously are dedared and paid or dedared and a sum suffident for the payriient ofthe dividend set apart for payment for the Ihen • 
curreni dividend period and any past dividends, ff any, we may not redeem shares of preferred stock of any series unless all outstanding 
shares of preferred,stock of the series are simultaneously retieemed. This shall not prevent, however,,the'piirdiase or acquisiUon of shares 
bf preferred slock of Ihe series pursuant to a purchase or exchange offer-made on the same terms to holders ofall outstanding sharesof 
preferred stockof theseries, and, unless full dividends, induding cumulativedividends ff applicable, on all sharesofpreferred stock ofany 
series shall have been or contemporaneously, a re dedared and paid or dedared and a surii suffideril for the payment pf Uie dividend setapart 
forpayment forthe then current dividend period and any past period, ffany, we will nol purchase or otherwise acquire directiy or indirecUy 
any shares of preferred stock of Ihe series, excepi by conversion inloorexchangefor sharesof capital siock ranking junior to thesharesof 
preferred stoclipf the series as to dividends and upon liquidation. 

If fewer than all of the outstanding shares of prefened slock of any series are to be redeemed, Uie number of shares to be redeemed will 
be deterrnined by us and such shares may be redeerried pro rata.from the holders of record ofshares bf prefened stock of the series in 
proportion to the number of shares of preferred stock of the series held by such 
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holdersAvith adjusbnenls to avoid redemption of fractional shares or by lot in a'manner detemiined by us. 

Nolice of redemption will be mailed at least 30 days but not more Uian 90 days before the redemption date to each holder of record of 
shares of preferred slock of any series to be redeemed at the address shown on our share transfer books. Each notice shall stale: 

(1) the redemption date; 

(2) the number of shares and series of the shares of preferred stock to be redeemed; 

(3) the redemption price; 

.(4) Ihe place or places where certificales for such shares of prefen'ed stock are lo be siJnendered for payment of the redemption 
price; 

(5) that dividends on Ihe shares of prefened stock to be redeemed will cease to accme ori such redemption date; and 

•(6) the date upon which the holder's conversion rights, if any, as to such shares of preferred stock shall terminate. 

If fewer than ail the shares of preferred stock of any series are lo be redeemed, the notice.mailed to each such holderof Uie series shall also 
specify lhe number of shares of prefened stock to be redeemed from each such holder. If notice of redemption of any shares of preferred stock 
has been given and ff.the funds necessary for such redemption have been set aside by us in Uust for the benefit of the holders of any shares 
of prefen-ed stock so called for redernplion, tiien'from and after the redemption date dividends will cease to accrue on such shares of preferred 
stock,'and all rights of tiie holders ofsuch shares of prefened stock will.temiinale,except the nghl to receive ihe redemption price. 

Liquidation Preference 

Upon any voluntary or involuntary,liquidation, dissolution or wiridirig up of our affairs,,Uien, before any disti-ibution or paymenl shall be 
made to the holdersbfany sharesof common stockpranyotherdassor'seriesof sharesof stock ranking junior lo.the series of shares of 
preferred stock in the disfribuUon bf assets upon any liquidation, dissolution or winding up, theholders of each seriesof shares of preferred 
slock shall be entitied to receive out of our assels legally available for distribution'to stockholders liquidating distributions in the amount ofthe 
liquidation preference per siiare, set forth in the applicable prqspedijs supplement plii,s an amount equal to all dividends accmed and unpaid 
thereon, which shall not indude any accumulation in respect of unpaid dividends for prior dividend periods ffthe series of shares of preferred 
stock does not have a cumulative dividend. After payment of the full amount of the'liquidaling distributions lo which they are entitled, the 
holders of shares of preferred stock of Uie series will have no right or claim toany.of our remaining assets. 

In Uie event that, uponany such yoluritary or involuntary IiquidaUon, dissolution or winding'up, our available assets are insufficient lo 
pay the amount of the liquidating distiibutions on all outstanding shares ofpreferred stock of theseries and the corresponding amounts 
payable onall sharesof oUier classes or series of capital stock ranking on a,parity with sharesofpreferred slock of the series in the 
distrilxjtion of assets, Uien the holders of shar'es of prefened stockof Uie series and all other sucli dasses orseries ofcapilal stocl< shall share 
ratably in any such distribution of assets in proportiori to the full liquidating dislributions to which they would oUierwrise be respectively 
entitied. 
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If liquidating distiibutions shall have been made in full to all holders of sharcs of prefened slock of the series, pur remaining assets shall 
be distribuied among the holders of any oUier dasses or series of capital slot* ranking junior to thephares of preferred stock of the series 
upon liquidation, dissoluUon or winding up, according to Uieir respective rights and preferences and in eadi case according to Uieir respective 
numberof shares. For such purposes, the consolidation or merger of us witti or into any other entity^ or tiie sale, lease or conveyance of all or 
substantially all of our property or business, shall not tie deemed to constitute a liquidation, dissolution or winding up of us. 

Voting Rights 

Holders'of the sharesofpreferred stodt of each series will nol have any voting rights, except as set forth below or.in the applicable 
prospectos sijpplement or as oUierwise required by applicable law. The following is a summary of the vbting rights that, unless provided 
otherwise in the applicable prospectus supplemenl, w/ill apply lo each series of shares of preferred slock. 

If six quarteriy dividends, whether or nbl consecufrvely payable on the shares of preferred stock of the series or any other series of 
sharespf preferred stock î ankirig on a parity with Uie series of shares of preferred stock with"resfiect in each case to the payment of dividends, 
amounts upon liquidation, dissolution and winding upare inan-ears, whether or not earned ordedared, thenumberof directors then 
consUtuiing ounboard of directors will beincreased tiy tvrti, and the hblders of shares of prefened stock of the series, voting logeUier as adass 
wiUi the holdersof any otiier series ofshares ranking in parity with; such shares, will have the right to elect two additional directors to serve 
pn our board of directors at any annual meetirig of stockholders or a properiy called special meeting of.the fiolderspf sharesof preferred stock 
of the series and other shares of prefened stock ranking in parity wilh such shares and at each subsequent annual meeting of stockholders 
uiitil all such dividendsand divkJends for the current quarteriy period on the sharesof preferred slock of the series and otfier.shares of 
prefened stpck ranking in parity.with such shares have been paid or declared arid set aside for payriient. Such voting rights will terminate 
when all such accrued and unpaid dividends have been dedared and paid orset aside for paymeni. The term of office pf all directors so 
elected will terminate wiUi the terminaUonof such voting righls. 

The approval of two-thirds of lhe outstanding shares of preferred stock of the series arid all other series of shares of preferred slock 
siriiilariy affected, vbting as a single dass, is required,in order to: 

(1) amend ourcertificate of incorporation to affecfmaterially and atJversely lhe rights, preferences or voting power of.Uie holders 
bf the shares bf preferred stock of the seriesor other shares of preferred stock ranking in parity with such shares; 

(2) enter into a share exchange Uial affects Ihe shares of preferred stock of the series, consolidate wiUi or merge into anolher 
entity, or permit another.entily to consolidate with or merge into us;=unless in each such case each prefened share of Uie series 
• remains"outstanding without a material and adverse change to its terms arid rights or is converted into or exchanged for shares of 
preferred stock of the surviving entity having preferences, conversion or other righls, voting powers, resirictions, limitations as to 
dividerids, qualificaUoris and terms or conditions of redemption of Ihe series identical to Ihal of a preferred share of Ihe series, except 
for changes Uiat do not materially and adversely affecl Uie holders of Uie shares of preferred stock of Uie series; or 
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(3) authorize, reclassify, create, or increase.the authorized amoijrit bf any classof shares having righls sentor to Ihe shares of 
pref&red slock of theseries wiUi respecl to^Uie payment of dividends or amounls upon liquidation, dissolution or winding up. 

However, we may rj-eate additional dasses of parity shares and other series of shares of preferred stock ranking junkir to Uie series of 
shares ofpreferred stock with respeclineach case to the payriientof,d[viiJends, amounts upmn liquidation, dissoluUon and winding up; 
increase the aijUiorized nuniber of parity shares and juriior ^ares and issue additional series of parity shares and junior shares without Uie 
consent of any liolder of shares of prefened stock of Uie series. 

Except as provided above and as required bylaw, lhe holders of shares of prefen-ed stock of each series will not be enliUed lo vote on any 
riierger pr consolidation involving us or a sale pf all or substantially all ofour assets. 

Conversion Rights 

The terms and condiUons, if any, upon which shares of prefened stock of anyseriesare convertible into shares of commpn stock wilL be 
set forth in the applicable prospectus supplemenl relating to the series. Such terms will indude the number ofshares of common stock into 
which tile shares of prefen-ed stock of the series are, convertible;.tiie conversion price, or manner of calculation of the conversion price, the 
conversiori period, provisions as to whether conversion willbe at the option of.lhehoiders of.the shares of preferred stock of the series or us, 
the events requiring an adjustment bf the conversion price and provisions affecting cpnversion in Uie event of the redemption of Uie sliares of 
preferred slock of the series-
Limitation on Share Ownership 

- Our certificate pf incorporation prahibits'any JDer^pnfrom bedirriin'g the,benefidal ownerof 5% or rriorepfany.dass orseries ofour 
issued and outstanding capital slock'unless such person'agrees in writing'to (i) provide to ihe Gaming Authorities (as defined in our certificaie 
of incorporation) information regarding sucfi person, (ii),resporid to Written or oral quesUons that may tie prbpoijnded by any Gaming 
Authority and (iii) consent to the performance of any background investigation that may be required by any Gaming AuUiority, including 
without limitation, an investigation of any criminal record of such person. Subject to the, righls of Uie holders of any of our prefened stock then 
outstanding, our board of directors rriay'redeem anyshares of our preferred stock held by a Disqualified Holder at a price equalto the Fair 
Markel Value ofsuch shares or sudi other'redemption price as required by pertinent slate or federal law pursuanilo v/hich the redemption is 
required. A "Disqualified Holder" meansany benefidal owner of siiares pf bur capital stock or any of our subsidiaries, whose holding of 
shares of our capital sIock,.when takeri logetherwith the holderof sharesof capital stock by any other beneficialPwner may in the judgment 
of our board ofdireclors, result in (i) Ihe disapproval,-modification, or non-renewal of any contracl under which we, or any of our subsidiaries 
has sole orshared authority to manage any gaming operatioris,'or(ii) Uie loss or non-reinstatement of any, license or franchise from any 
governmental agency held by us or any of our, subsidiaries to condiicl ariy portion ofits busiriess, which license or franchise is conditioned 
upon some or all of Ihe holders of our capital stock meeting certain criteria. 
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DESCRIPTION OF COMMON STOCK 

In the discussicwi Uiat follows, we have summarized selecled provisions of our certificate of incorporation, as amended, and our bylaws 
relating lo our capitai sttx*. You should read our certificiale of incorporation and bylaws currenUy in effeci for more details regarding Ihe 
provisions we describe below and for other provisions thai may be important to you. We have filed copies of those docuriients with the SEC, 
and they are incorporated by reference as exhibits to Uie registration slatemeni of which this prospeclus is part. 

. General 

Our certfficate of incorporation authorizes the issuance of 45,000,000 shares ofcommon stock,-3,0pp,p00 sharesof Class B common 
stpck, SO.Ol par value, and 2,000,000 shares of prefened stock, $0.01 par value. As of August 14, 2009, 32,286,855 shares of our"common 
stockwere issued and outstanding which excludes 4,327,623 shares held by us in treasury, and no sharesof our Class B common stod( or 
our preferred stock were issued or outstanding. All isKjed and outstanding siiares of our commori stock are fully paid arid non-assessable. 

"The rights and privileges of the holders of our common slock are subjeci to the prefer;ential rights arid privileges of the holders of any 
Class B common stock or preferred stock outstanding. 

Dividend Rights: HokJersof sharesof ourcommon stock are entitled loa prorata share of any dividends dedared on the common 
stock by our tidard of directors from funds legally available Uierefor. We iiave never paid a dividend and do not anticipate paying one in Uie 
nearfuture. 

Liquidation Rights. In theevent of our voluntary or involuntary liquidatipn, dissolution br.windlng up, holders ofshares ofour 
commori stock are entitied to share ratably in all assets remaining after payment in full of liabilities, includirig Uie liquidation righls,of any of 
our outstanding preferred stock or Series A junior participating preferred'slock. 

Voting Rights^ Holders of our common stock are entiUed to one vote for each share held on all;niatlers submitted to a vote of the 
stockholders. Holders are not entiUed to cumulate voles for lhe elecUon of directors. Accordingly, the holders of more than 50% of all ofthe 
shares outstanding can elect all of Uie directors. Significant corporate transactions such asamendrrients to our certificate of incorporation, 
mergers, sale of assels arid dissolution or liquidation require approval by ttie affirmative vote of a majority of the outstanding shares of our 
common stock. OUier matters to be voted u[>on by the holders of ourcommon stock require the affimiaUve vote of a majority of the shares 
presenl at the particular stockhdders meeting. 

Redemption. Conversion and Sinking Fund Provisions. There are no redemption, conversion or sinking fund provisions with 
respecl to our common stock. 

Preemptive and Other Subscription Rights. There are no preemptive or other subscription rights with respect lo our conimon stock. 

Limitation on.Share Ownership 

Our cert'rficale of incorporalion prohibits any person from becoming the benefidal owner pf 5% or more of any class or series of our 
issued and outstar>ding capital stock unless such person agrees in wriUng to (i) provide to the Gaming Authorities (as definedin our certificate 
of incorporation) information regarding such person, (ii) respond to written or oral questions 
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that may be propounded by any Gaming Authority and (iii) consenl to the perfonnance of any background inveslrgation ttiat may be required 
by any Gaming Authority, including wilhout limitation, an investigation of any crirninal record of such person. Subject to the righls of the 
holders of any ofour Class B common slock or prefened stock then outstanding, our' board of diredors may redeem any shares of our cafMtal 
stock held by a Disqualified Holder at a price equal to the Fair Market Value of such shares orsuch other redemplkin price as required by 
pertinent stale or federal lav/ pijrsuant to whidi ttie redemption is required. A "Disqualified Holder" means any benefidal owner ofshares of 
our capilal stock or any of our subsidiaries, v/hose holding of shares of our'capilal stock, when taken together with the holder of shares of 
capital slock by any other benefidal owner mayin Uie judgment of our board of diredors, result in (i)lhe disapproval, modification, or non­
renewal of any conti-acl under.which we, or any ofour subsWiaries has soleor shared authority to nianage any^gariiirig operaUons, or (ii) Uie 
loss or non-reinstatement of any license or franchise from any governmental agency held by us or any of our subsidiaries to conduct any 
portion of ils business, which license or franchise is conditioned upon some or all of the holders'of our capital stock meeting certain criteria. 

DESCRIPTION OF RIGHTS 

We may sell the securities offered hereby to investors directly through stockholder purchase rights entitiing ovmers of shares of common 
slock lo subscribe for and purdiase shares of comrnon slock, shares of preferred stock or debt securities ("Rights"). If ttie securiiies offered 
hereby are to be sold,through Rights, such Rights will be distributed as a dividerid to ourstockholders for which our stockholders will pay no 
separate consideraUon. The prospectus supplenient v/Hh resped tollie Rights offering^will set forth the relevanl terms of the Righls, 
induding (1) the kind and numtier of securiUes which will be offered pursuant lo the'Rights, (2) lhe fjeriod during which and the price at 
which the Rights will be exercisable, (3)thenijmberof Rightstobe.issued, (4) any provisions for changes to or adjustinenis in the exercise 
price of Ihe Rights, and (5) any other material terms of the Rights. 

Pi_AN OF DISTRIBUTION 

We may sell the offered securities to one or more underwriters for public offering and sale by them or may sell ttie offered securities to 
investors directly or through agents, wrfiich agents'may t>e affiliated with us. Dired sales to investors may be accomplished through 
subscription offerings or ttin>ugh subscription'rights distributed to pur stockholders and direct placements to third parties. In connection with 
subsaiption offerings or ttie distribution of subscription rights to slockholders, if all Ihe underiying securities offered are not subscribed for, we 
may sell such unsubsqibed securiUes offered lo third pahies'diredly or through agents and, in addition; whelheror not all of the underiying 
securiiies offered are subscribed for, we may.concunrenUy offer additional securiiies of the type offered hereby to third parties directly or 
ttirough agents, which agents may be affiliated wiUi us. Any underwriter or agent involved in the offer and sale of the offered securiiies will be 
named in the applicable prospectus supplement. 

The distribution of the offered securities nriay be effecied from Ume to time in one or more ti-ansactions at a fixed price or prices, virtiich 
may be changed,or al prices related tothe prevailing market prices at thetimeof sale or at riegotiated prk;es. any of which may represent a 
discount from the prevailing market price. We also rnay, from time to time, authorize underwriters acting as our agenis to offer and sell Uie 
offered securities upon the terms and conditions set forth iri the applicable prospectus suppIemenL In conneciion witti the saleof offered 
securities, underwriters may be deemed to have received compensation 
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from us in the form of underwriting discounts or commissions and may also receive commissions from purchasers of offered securities for 
whom they'may acl as agent Underwriters may sell offered securiiies to Pr through dealers, and such dealers may receive compensaUon in 
the fonnpf discounts, rancessions or commissions from lhe underwriters and/or commissions from the purchasers forwhom they may act 
as agenL 

Any underATiling cornpensation paid by us lo underwriters or agents in connecUon witti the offering of offered securities, and any 
discounts, cdricessions or commissions allowed by undenwilers to partidpating dealers, will be set forth in the applicable prospeclus 
supf^emenL Underwritcis, dealers and agents partidpaUng in the distritiutiori oflhePffered securiiies may be deemed to tie undenAfriters, 
and any discounts and commissions received;by' Ihem and any profit realized by therti on resale ofthe offered securiiies may be deemed to 
be underwriting discounis and commissions, under ttie SecuriUes Act of 1933: Underwriters; dealers and agents may be entitied, under 
agreements entered into with us; to indemnification against and contribution toward dvil liabilities, including liabilities under the Securities 
Actof 1933. Anysuch indemnificatiori agreements will be describedin the applicable prospectus supplement. 

If so indicaled in the applicable prospectiJ"s;supplemenI,,we will auUiorize dealers acUng as our agents to sdidt offers by institutions to 
purchase offered securities from uspt Uie public offering price set forth in such prospeclus supplement pursuant to delayed delivery dDnlracts 
providing for payment and deliyery on the date or dales staled in such prospectus supplement. Each conlract will be for anpniount nol less 
than, and the aggregate prindpal amount of offered securities sold pursuant to confracts shall be not less normd-e than, the respective, 
ariiounts stated in the"applicable prospeclus supplement. Insti'lutibns wiih whom contiacts,"'wheri authorized, may be made include 
commercial and savings banks, insurance companies, pension funds, investment companies, educational and diaritable institutions, and 
other institoikins but will in all cases be.subject to our approval. Cpnlracts w/ill not be subject to any conditions excepi the purchase by an 
institution of.tiie offered seoJriUes covered by its confracts shall not at the time of delivery be prohibited under the laws of any jurisdiclion in 
the United States to which such institution is subject, and if the offered securities are being sold to underwriters, we shall have sold to such 
underwriters the total principal amount of tfie offered securities less the principal amount of^lhe securities cpvered by contracts: Some of Uie 
underwriters and their affiliates may be cuslomers of, engage inlransactibns vflth and perform services for us and our subskliaries in the 
ordinary course of business; 

LEGAL MATTERS 

Certain legal matters in connection wiUi the securities offered pursuant lo this prospeclus will bepassed upon by Mayer Brown LLP, 
Chicago, Illinois. 

EXPERTS 

Emsl &,Young LLP, independent registered public accounting firm, has audited our consolidaled financial statements and schedule 
induded in our Anriual Report on Form 10-K fof the year erided April 26,2009, and the effecUveness of bur intemal control over financial 
reporting asofApril 26, 2009, as set forth in their, reports, which are incorporated by reference in this prospo:tuspnd'elsewhere in the 
registration statement. Ourfinancial stalernents and schedule are incorporated by reference in reliance on Ernst & Young LLP's reports, 
given pn their authori^ as experts in accounting and auditing. 
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WHERE YOU CAN FIND MORE INFORMATION 

We file annual,- quarterly and curreni reports, proxy stalemerits and oUier inforrriaUori with the U.S. Securities and Exchange 
Commission. You may read and copy the reports, statements and other infpmriatibn at Uie U.S. Securities and Exchange,Commission's 
public reference rooniat 100 F Street, N.E., Room 1580; Washington, D.C. 20549. You can request copies of these documents by writing lo 
the U.S. SecuriUes and Exdiange Commission but must pay photocopying fees. Please call the U.S. Securities and Exchange Commission 
at 1-202-551-8090 for further information on Uie operation of the public reference rooms. Our U.S. Securities and Exchange Commission 
filings are also available to the public on the U.S. Securities and Exchange Commission's Internet site (http://www.sec.gov): 
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Yoii should rely only on the inforrriation contained in this prospectus supplernent. We have not authorized anyone to provide 
information different'from that contained in this prospectus supplement. We are offering to sell, and seeking offers to buy, 
shares of comriion stock only in jurisdictions where offers and sales are permitted. The inforriiation contained in this 
prospectus supplement Is accurate only as of the date of this prospectus suppiement,;regardless of the time of delivery o f th is 
prospectus suppiemerit or of any saleof ourcommon stock. 

TABLE OF CONTENTS 

Page 

CASINOS J l lNC . 

Isle of Capri Casinos, Inc. 
5,300,000 Shares 

Common Stock 

Deutsche Bank Securities 

Prospectus Supplement 

January 20, 2011 

Prospectus Supplement 

About This Prospedus'Supplement S-i 
Cautionary Slalement ReqardinqForward-LookinQ Statemenls S-i 
Summary S-1 
The Offering 5-6, 
Surrimarv Finandai Information S-7 
Risk Factors S-1Q 
Use of Proceeds S-22 
Capitalfeatibn S-23, 
Price Range of Corrimon Stock and Dividend Policy S-24 
Management S-25 
De"5cripUoh of Common Stock S-28 
Material Uniled Slates Federal Income Tax and Estale Tax Consequences 16 Non-U.S Holders S-32 
UndenftfriUnd ' ' S-36 
Leoal Opinions S-40 
Experts S-40 

Prospectus 

About This Prospedus X 
Disclosure Regarding Fon.vard-Lookinq Statements i 
Documents Iricdrporaled Bv Reference Into This ProspQplus i i 
The Companv J. 
Ratio Of Earnings To Fixed Charges 1. 
Risk Factors _! 
Use Of Proceeds 1 
Description Of Debt Securities 2, 
Description Of Prefened Stock , jO 
Description Of Common Stock } J 
Description Of Rights ^8 
Plan Of-Distributiori " 18 
Legal Matters ' 19 
Experts 19 
Where You Can Rnd More Information 20 


